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Michael D. Gaffney, ISB No. 3558
Nathan M. Olsen, ISB No. 7373
BEARD ST. CLAIR GAFFNEY PA
2105 Coronado Street
Idaho Falls, ID 83404-7495
Telephone: (208) 523-5171
Facsimile: (208) 529-9732
Attorneys for Defendant/Counterc1aimant, Croft & Reed, Inc.

DISTRICT COURT SEVENTH JUDICIAL DISTRICT
BONNEVILLE COUNTY IDAHO
STEEL FARMS, INC.
Plaintiff,

Case No.: CV-08-7912

vs.
CROFT & REED, INC.,

AMENDED MOTION FOR SUMMARY
JUDGMENT

Defendant.
CROFT & REED, INC.
Counterclaimant,
vs.
STEEL FARMS, INC.; DOUG STEEL,
individually; and KEVIN STEEL,
individually,
Counterdefendants.

Defendant/Counterc1aimant, Croft & Reed, Inc. (CRI), by and through counsel of
record, Nathan M. Olsen of Beard St. Clair Gaffney PA, submits its Motion for Summary
Judgment. This motion is supported by its memorandum and the affidavits of counsel,
Nathan M. Olsen, Virginia R. Mathews, and Russell J. Mathews filed herewith.
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The basis for CRI's motion is as follows:
1)

The facts demonstrate that a lease agreement between the plaintiffs, Steel

Farms, Inc. (Steel Fanus), and CRI was not extended beyond March 1,2008, and was
therefore in a "holdover" period after that date. Steel Fanus is therefore prevented from
exercising an option to purchase property owned by CRI because the written lease
agreement between the parties disallows Steel Farms from exercising the option during a
"holdover" period; and
2)

Notwithstanding whether the lease was in a "holdover" period, Steel

Fanus was in default of the lease, or CRI was justified in immediately terminating the
lease because of unlawful activities occurring on the property discovered in November
2008. The written lease agreement prevents the exercising of the option when the lease is
in default or has been terminated.
CRI requests the following relief in support of its motion:
1)

Steel Farms' claims and requested relief in relation to CRI's real property,

including its alleged right to exercise an option to purchase CRI's property be dismissed;
2)

A declaration of Steel Fanu' s Notice of Option to be null and void and

withdrawn from the public record;
3)

That Steel Farms be held liable for its breach of contract of the wTitten

lease agreement, with the amount of damages to be detenuined at trial;
4)

That Steel Farms be held liable for slander of title, with damages to be

detenuined at trial; and
5)

Any other relief deemed justified by the Court.
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DATED: December 30, 2009

~~
iNat~Olsen

(;,OfBeard St. Clair Gaffney PA
Attorneys for the Defendant

CERTIFICATE OF SERVICE
I certifY that I am a licensed attorney in the State of Idaho and that on December
30,2009, I served a true and correct copy ofthe AMENDED MOTION FOR SU'MMARY
JUDGMENT upon the following by the method of delivery designated:

Charles A. Homer
DeAnne Casperson
Holden Kidwell Hahn & Crapo PLLC
PO Box 50130
Idaho Falls, ID 83405-0130
Fax: (208) 523-9518
Bonneville County Courthouse
605 N. Capital Avenue
Idaho Falls, ID 83402
Fax: (208) 529-1300

L

r

0

US Mail lliand delivered

0

Facsimile

o US Mail calI~nd delivered

0

Facsimile

b1

Nat#. Olsen
Of Beard St. Clair Gaffney P A
Attorneys for the Defendant
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'1

E COUNTY
""l

Michael D. Gaffney, ISB No. 3558
Nathan M. Olsen, ISB No. 7373
BEARD ST. CLAIR GAFFNEY PA
2105 Coronado Street
Idaho Falls, ID 83404-7495
Telephone: (208) 523-5171
Facsimile: (208) 529-9732
Attorneys for DefendantlCounterclaimant, Croft & Reed, Inc.

DISTRICT COURT SEVENTH JUDICIAL DISTRICT
BONNEVILLE COUNTY IDAHO
STEEL FARMS, INC.
Case No.: CV-08-7912

Plaintiff,
vs.

AFFIDAVIT OF COUNSEL

CROFT & REED, INC.,
Defendant.
CROFT & REED, INC.
Counterclaimant,
vs.
STEEL FARMS, INC.; DOUG STEEL,
individually; and KEVIN STEEL,
individually,
Counterdefendants.

STATE OF IDAHO
ss.
Count of Bonneville

John M. Avondet, having been duly sworn on oath, deposes and states:

Affidavit of Counsel PAGE 1

1.

I am an attorney with the firm Beard St. Clair Gaffney PA, counsel of

record for Defendant/Counterc1aimant, Croft & Reed, Inc., in the above entitled action.
2.

I am competent to testify and do so through personal knowledge.

3.

Attached as Exhibit A is a true and correct copy of the Option to Purchase

Real Property.

Subscribed and sworn to before me on this 30th day of December, 2009.
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CERTIFICATE OF SERVICE
I certifY that I am a licensed attorney in the State of Idaho and that on December
30,2009, I served a true and correct copy ofthe AFFIDAVIT OF COUNSEL upon the
following by the method of delivery designated:
Charles A. Homer
DeAnne Casperson
Holden Kidwell Hahn & Crapo PLLC
PO Box 50130
Idaho Falls, ID 83405-0130
Fax: (208) 523-9518
Bonneville County Courthouse
605 N. Capital Avenue
Idaho Falls, ID 83402
Fax: (208) 529-1300

I

o US Mail

~and delivered 0

o US Mail lliand delivered

0

Facsimile

Facsimile

Nat
sen
Of eard S1. Clair Gaffney PA
Attorneys for the Defendant
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EXHIBIT

~

OPTION TO PURCHASE REAl PROPERTY ~

A

THIS OPTION TO PURCHASE REAL PROPERTY (UOption"). is granted
this ~ day of April. 2006, by Steel Farms, Inc, an Idaho corporation, hereinafter
referred to as "Optionor" and to Walker land & Cattle, llC, an Idaho limited liability
company, hereinafter referred to as "Optionee".
RECITALS
WHEREAS, Optionor is the Lessee under that certain lease Agreement
entered into by and between Optionor and Croft and Reed, Inc. and Richara and Venna
Reed (collectively "lessor"), dated April 24, 2004 ("lease"), wherein Optionor leased
the real property located at 4488 North 11& West, Idaho Falls, Idaho 83402
("Property") for a term of five years ('Lease Term") at a rate of $40,000.00 per year,
with an option ("Option") to purchase the Property prior to the expiration of the lease
Term (said lease is attached hereto as Exhibit "A" and incorporated herein by this
reference).
WHEREAS, Optionor desires now to grant unto Optionee and Optionee
desires now to accept from Optionor the option to purchase the Real Property in
accordance with this Option.
NOW THEREFORE, For good and adequate consideration, the receipt of
which is hereby acknowledged by the parties, the parties herein agree to be bound by
the following:
1.

GRANT OF OPTION:

Optionor, for and in relation to the Purchase

and Sale Agreement entered into by and between Optionee and Optionor, and other
good and valuable consideration the receipt of which is hereby acknowledged by both
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Optionor and Optionee, Optionor hereby gives and grants to Optionee an exclusive
option to purchase, upon the following terms and conditions, that certain parcel of real
property located in the County of Bonneville, State of Idaho, more particularly described
on Exhibit "B", attached hereto and incorporated herein by this reference.
2.

TERM:

This Option to Purchase shall commence on the 21' day of March, 2006
and shall terminate on the date that the Sublease Agreement, which was executed by
both partie.,:; on even date herewith, terminates pursuant to its terms and conditions,
provided however, in the event that the Optionee exercises its option(s) in the Sublease
Agreement to continue to sublease the Property and if this Option has not otherwise
expired, this Option shall expire on November 15, 2008 and shall no longer be valid or
enforceable by either party at such time.
Any extension of this Option, if agreed upon in writing by and bef:vJeen Optionor
and Optionee, shall be an extension of all of the terms and conditions contained herein.
3.

EXERCISE OF OPTION:
To exercise this Option, Optionee must give written notice to Optionor of

its intent t9 do so in the manner prescribed in paragraph 14 herein. In the event
Optionee and Optionor neither extend this Option, as provided in paragraph 2 hereof,
nor pays the purchase price to Optionor within the Option term, then and in that event,
Optionor shall retain all monies paid to Optionor by Optionee, if any, as consideration
for this Option and thereafter this Option is terminated.

2
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4.

PURCHASE PRICE:
The purchase price of the Property shall be Eight Hundred Thirty Two

Thousand Eight Hundred Thirty and No/100ths Dollars ($832,830.00), which shall be
paid in full by Optionee, in cash or cashiers check, upon the exercise of the Option and
at such time as Optionor shall own fee simple title to the Property.
5.

CLOSING:
The closing of this transaction, which shall consist of the exercise of the

Option and the Purchase and Sale of the Property. shall be on the date designated in
the written exercise of Option forwarded by Optionee to Optionor, so long as said date
is within the Option term, or an extension thereof if agreed upon by both Optionor and
Optionee, or so long as such closing is at a time, date and place mutually agreeable to
the parties. The parties shall close the transaction intended by this Agreement at the
offices of Alliance Title Company, in Idaho Falls, Idaho. In the event that this
transaction shall fail to close within the Option term, or any extension thereof, Optionor
shall be relieved of any obligation to sell and/or convey the property and all sums paid
by Optionee, if any, shall be retained by Optionor as consideration for this Option.
All reasonable costs of closing shall be shared equally between the
Optionor and Optionee.
6.

WARRANTIES AND REPRESENTATIONS OF OPTIONOR
That Optionor does hereby warrant and represent that (1) Optionor has

the option to purchase the subject Property pursuant to the terms of the Lease, and (2)

3
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that the Property is free and clear of all encumbrances except those to which Optionee
is aware pursuant to the title search performed by Optionee.
7.

RIGHT OF ENTRY;
During the period of this Option or any extension thereof, the Optionee

shall have the right to enter upon the Property for any lawful purpose, including but not
limited to making such appraisals, surveys, and site analysis as the Optionee deems
appropriate.
8.

TAXES, UTILITIES AND ASSESSMENTS
Taxes and assessments for the year 2006 and prior years, and for each

year until the year in which this Option is exercised shall be paid by Lessor pursuant to
the Lease. In the event this Option is exercised, taxes and assessments for the year in
which the Option is exercised and succeeding years 'shall be paid by Optionee promptly
as the same become due.
9.

TITLE INSURANCE:
Lessor shall provide Optionee with a commitment for an Owner's ALTA

standard coverage policy of title insurance, through an acceptable title insurance
underwriter, within thirty (30) days prior to the CloSing. Such commitment for title
insurance shall be issued in favor of the Optionee, shall be in the amount of the
purchase price and shall constitute a commitment to insure title to the subject property
to be free and clear of all liens and encumbrances, excepting any lien or encumbrance
to which this Agreement is expressly made subject or to which the parties agree upon

4
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prior to Closing.
10..

ASSIGNMENT:
Neither party shall assign this Agreement or any part hereof without the

prior written consent of the other.
11.

OPTIONEE'S REMEDY FOR BREACH:
In the event that the Optionor fails or refuses to comply with the terms of

this Option, or if the title to the subject real property is encumbered other than as set
forth herein, or agreed upon by and between the parties, the Optionee may, as its sole
remedy, either (1) rescind this Agreement, provided however, Optionor shall not be
liable or responsible to Optionee in any way, financially or otherwise, or (2) proceed to
exercise this Option to acquire the Property. Optionee shall have no other options or
remedies.
12.

WAIVER:
Waiver by either party of any breach of any term, covenant or condition

herein contained shall not be deemed to be a waiver of such term, covenant or
condition, or any subsequent breach of the same or any other term, covenant or
condition herein contained.
13.

NOTICE:
Any and all notices required under the terms of this Option shall be given

by Optionor to Optionee by certified mail, return receipt requested, postage prepaid, in
care of the following name and address:

5
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Steel Farms, Inc.
2462 West 49 North
Idaho Falls, Idaho 83402
and any and all notices required under the terms of this Option shall be given by
Optionee to Optionor by certified mail, return receipt requested, postage prepaid, in
care of the following name and address:
Walker Land & Cattle, lLC
P.O. Box 129
Menan, 1083434
or at any other address subsequently furnished in writing by either party. Notice shall
be deemed given on its date of mailing, or upon written acknowledgment of its receipt
by personal delivery, whichever shall be earlier.

'14.

ATTORNEY FEES:
In the event an action is brought to enforce any of the terms, covenants or

conditions of this Agreement, or in the event this Agreement is placed with an attorney
for collection or enforcement, the successful party to such an action or collection shall
be entitled to recover from the lOSing party a reasonable attorneys' fee, together with
such other costs as may be authorized by law.

15.

COMPLETE AGREEMENT:
There are no verbal promises, implied promises, agreements, stipulations,

representations or warranties of any character or kind between the parties hereto or
their agents with respect to this Option, except those set forth in writing in this
Agreement.

6
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EXHIBIT "A"

15
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EXHIBIT"B"

Tract 7:
Section 32, Township 3 North, Range 36, East of the Boise Meridian, Bonneville
County, Idaho:
Southwest Quarter of the Southwest Quarter (SWY.SW~)
Excepting Therefrom: That certain property deeded to Bonneville County for Roadway
PurplJses, recorded on April 26, 1966 as Instrument Nc. 3€00915.
Tract 8:
Section 32, Township 3 North, Range 36, East of the Boise Meridian, Bonneville
County, Idaho:
.
East half of the Southwest Quarter (E%SWY.)
Northwest Quarter of the Southwest Quarter (NWXSWX)
Excepting therefrom the North Half of the North Half of the North Half of the Southwest
Quarter (N%N%N%SWY.) of Section 32, Township 3 North, Range 36, East of the
Boise Meridian, Bonneville County, Idaho.
ALSO Excepting Therefrom: That certain property deeded to Bonneville County for
Roadway Purposes, recorded on April 26, 1966 as Instrument No. 360096.
Tract 9:
Section 5, Township 2 North, Range 36, East of the Boise Meridian, Bonneville County,
Idaho.
North Half of the Northwest Quarter (N%NWX)
Excepting Therefrom: That certain property deeded to Bonneville County for Roadway
Purposes, recorded on June 11, 1968 as Instrument No. 386586.
Tract 10:
Section 5, Township 2 North, Range 36 East of the Boise Meridian, Bonneville County,
Idaho:
South Half of the Northwest Quarter (S%NWY.)

16
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Excepting Therefrom: That certain property deeded to Bonneville County for Roadway
Purposes, recorded on April 26, 1966 as Instrument No. 360095 and recorded on June
11, 1968 a$ Instrument No. 386585.
Tract 11:
Section 5, Township 2 North, Range 36, East of the Boise Meridian, Bonneville County.
Idaho:
Southwest Quarter (SW~)
Excepting Therefrom: That certain property deeded to State of Idaho for Roadway
Purposes, recorded on July 25, 1950 as in Book 72 of Deeds at Page 577.
Also Excepting Therefrom: That certain property deeded to Bonneville County for
Roadway Purposes, recorded on June 11, 1968 as Instrument No. 386585.
SUBJECT TO: All existing easements or claims of easement, roadways,
rights of way, covenants, restrictions, reservations, applicable building and zoning
ordinances, use regulations and restrictions, encroachments, overlaps, boundary line
disputes and other matters which would be disclosed by an accurate survey, inspection
of the premises or environmental assessment, and accruing taxes and assessments.

17
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16.

BINDING EFFECT:

All of the terms, conditions and covenants of this Agreement shall be
binding upon and shall inure to the benefit of all heirs, personal representatives,
successors and assigns of the respective parties hereto.

17.

IDAHO LAW:
Idaho law shall govern the parties and this Option with respect to this

Option.
IN WITNESS WHEREOF, the Optionor has hereunto set his hand the day
and year first above written.
OPTIONEE:

OPTIONOR:

Walker Land & Cattle, LLC
signature.page

see~hed

BY~n':(asd6~ /

Its:

U4k

--------------------

By _____________________
Its:

---------------------

By _____________________
Its:

---------------------

By _____________________
Its:

---------------------

By _____________________
Its:

7

---------------------
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8ya~-t.~k11~'

Its:

;;t

U)JP'~

---------------------

By _____________________
Its:

---------------------

8y _____________________
Its:

--------------------

By _____________________
Its:

--------------------

STATE OF IDAHO
County of Bonneville

)
) ss.
)

ON THIS
day of Apri'. 2006. before me.
,a
Notary Public in and for said State, personally appeared
, known or
identified to me to be the
of Steel Farms, Inc., that executed the
foregoing instrument or the person who executed the within and foregoing instrument
on behalf of said corporation, and acknowledged to me that such corporation executed
the same.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.

S
E
A
L

8

Notary Public for Idaho
Residing at Idaho Falls. Idaho
My Commission Expires: _________
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STATE OF IDAHO
County of Bonneville

)
) ss.
)

ON THIS
day of April, 2006, before me,
,a
, known or
Notary Public in and for said State, personally appeared
identified to me to be the
of Steel Farms, Inc., that executed the
foregoing instrument or the person who executed the within and foregoing instrument
on behalf of said corporation, and acknowledged to me that such corporation executed
the same.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.

S
E
A
L
STATE OF IDAHO
County of Bonneville

Notary Public for Idaho
Residing at Idaho Falls, Idaho
My Commission Expires:_ _ _ _ _ __
)
) ss.
)

~

ON THIS
day of April, 2006, before me,
•a
Notary Public in and for said State; personally appeared
, known or
identified to me to be the
of Walker Land & Cattle, LLC. that
executed the foregoing instrument or the person who executed the within and foregoing
instrument on behalf of said limited liability company, and acknowledged to me that
such limited liability company executed the same.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
official seal the day and year in this certificate first above written.

S

E
A
L

9

Notary Public for Idaho
Residing at Idaho Falls, Idaho
My Commission Explres: _ _ _ _ _ __
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EXHIBIT A: Buver/Seller Signatures
Signatures Of Borrowers and Sellers:
BorrowerslPurchasers:

Sellers:

~.

By:-L..JC....!!!'::'!!..-....£J.___4J~_ _ _==-Lorin V. Walker, Member

(

By:

By:

,

!7lr

~ \ kh S .~Clth('

£3fY[~ ~ ~)J~~

Roland L. Walker I Member

....

~~
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State ofIdaho

}

}ss.
}

Notary ublic for the State 0
Residing at:
Commission EX:p'ires:
';ESIOII.)9
!uanu i-ad!;, ioaho

:'1

CommIssIon Expires 03-.19-201 Q
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State of Idaho·

}
Jss.
}

County of Bonneville

r'5t;

of A '1,2006
On this
personally appeared
known or identified to me to be the Managing
Member in the Limited Liability Co any known Ill! W~d and Cattle. LLC and who executed the
foregoing instrument, and acknowledged to me that
_
_ executed the same in said LLC name.

}
}ss.
}

State of Idaho
County of Bonneville

(<6% AP~6

meJ3i~'

a

On this
of
,before
Notary Public in and for said state,
personally appeared
~ 11 •
known or identified to me to be the Managing
Member in the Limited Liability Company known Ill! walke~~ ~ Cattle. LLC and wbo executed the
foregoing instrument, and acknowledged to me tbat
1\0
executed the same in said LLC name.

IN WITNESS WHERBOF, I have h~~~;1)and and affixed my ffi al seal the day
this certificate tirst above written.•
i/~.l:-.

,

!"Z> .:............ ..... Jdl'''~..

~~~....

i~/ Ol-AR~\
'i',:,
r . i:! ---+-,.---':,.,--....:....,..,."""----"'......,...,....-=;..,t-I.L::..-

:.: .: ~

'::

i

:i

<1M<-9.'~

:

-

?

PUBLiC .i* j
......
~~··o .'!-1
..~. ,~?>............... rX' ..{~: .

\ *\..
~

\

~

'0-~

...,~~.l7:: or- \9;,.::\~
. f"'fl"'" \ .

State of Idaho

las.
County of Bonneville

}

.~

~

On this\
day of Ap,pI,2006 ,before me,
ettas a Notary Public in and for said state,
known or identified to me to be the Managing
personally appeared
Member in the Limited Liabili
ompany known as Walker Land and Cattle. LLC and who executed the
~ executed th
e in said LLC name.
foregoing instrument, and acknowledged to me that

..s

.

IN WITNESS WHEREOF, I ha.ve hereunto set my band and affixed my offi aI eal the d a y t in
this certificate first above written..\.,1,_I.\\.t~UI"'
. . ..:
'
:,.,(-.
GA6L~""J
.'.'0 \T'
·f
~~'\. v
......... ....<;:1'
('
.,,~ ,,,'"
..... i:~~~.......
~':~.""
..... tj'\
Notary P lie for the State of Idaho
§ f ,\,~01j.\Ry ". ~,
Residing at: Idaho Falls
~
'c1)~:~(,~;;~ \ ~
'ttruniSSiOn Expires: 03-19-2010

l

%'f.\.

/:>UBUG

~~'\ \~" ....

./·k.l

..·····0 ,J""
'.;. t.l b....:........ \\),-",
r- ...... _
1/'.1."-'1

f

t \ \ ~"'_\"
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State of Idaho

}

}ss.
County of Bonneville

}

MilJU',Gabel!3'"

On ilia l&+.!a:y.r AW1:200§ ,b.r... me,
N...ry Public in and ror said ......
personally appeared .t:d! <u,,"'""V M . (J~ ~ known or identifIed to me to be the Managing
Member in the Limited Liability Company known as Walker Laud and Cattle. LLC and who executed the
foregoing instrument, and acknowledged to me that
L.,....,..,.
executed the same in said LLC OOrrJe.
IN WITNESS WHEREOF, I have here~~'.f~liBn~t!Wd a
this certificate ftrst above written. .;:;'; ''''~ ............ ~~~~''''
:~ ,~ ....
""'.. r. "t"
·l
.,-.. :..y '.-:.

i' :/ t-tOTAI"l
\.0l~t:"'~U~4~~~L44~~
CTy,
..;;.

~

~

~

~

<JtI.... t\.qm,.,

~otJfry Public for the State of Idaho

~~ *\ PuB-LtC ./ .::§itesid~ ~t: Idah? Falla
.~ d' ".

'* s.. Comnusslon Exptres: 03-19·2010

,.'

~~·······
···~···o
....:f
/""/".
0 F•••••
P.
~'
. ~"'r
\'01"<\'\'< .

.....'7.

J~t,t"'·'t1rt"~\'" •

State of Idaho

)

County of Bonneville

}

}ss.
On this
of A~)2006 ,before me.~§, a Notary Public in and for said state,
known or identified to me to be the Managing
persona y appeared
Member in the Limited Liability Company known as ~d and Cattle. L1& and who executed the
executed the same in said LLC name.
foregoing instrument, and acknowledged to me that

JeJcray

JaJa.Y./ uJ

IN WITNESS WHEREOF, I have I:ttt~d~~yhand and affixed my
this certificate fIrst above writteIt..~~\'\..\••. :..•..• S(j-}..

•.• ,..

,j'~_

.r•••• ; : \

.;:
~

""'\0'1"r A.c I '.\ J'tj).",.,
:' \'11

i

:

;-:

''-''-1~·

:

~

B..;:~.*\\. P{j0LtC
/
t::),
.....~

§

~,~

"\'.:;.t\\:·.
r:.it ••••

••••

~

.,' '"§ ~

-';}';}~O"F'''\'O'' r>':s;\O \.~~~
''':''''''_

t"

\:t",\

State of I d a h o ' P " ' ' ' ' ' \ \
}SS.

County of Bonneville

}

gt;;; A~1'f006.~ r W_
Mi~'

On thlo \
.r
ber",. me,
NotAry Public in and fo".id , ....,
personally appeared ~.,/
own or identified to me to be the Managing
Member in the Limited Liability Company known as ~rend and Qlttle. LLC and who executed the
furegoing instrument, and acknowledged to me that _ _ _
executed the same in said LLC na .

IN WITNESS WHEREOF, I have hereWlto set my hand and affIXed my
this certificate ftrst above written:.\).\\.\-\\I:m: !i a ."
¢~.\ ~ f. GAe"-'"
s.~~V:-•• ,"""'" ......
~;:'"
~§I ~~•.• ~
?;>t;

! /

~ t
; i

-':--.3,. *t\

t~OrA

····5Jl\

IY J- ~:'
Residing at: Idaho Falls
,,"~'~q;;y~
t ~, f) q aTomrnission Expires: 03-19-2010
q ..

~l.Jt~L' ('

~_U'~:.~

._

0

'.. :: (... ,..

lv :'.,.. .:

_.....~ . A."_-:.;~
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State of Idaho

}
}ss.
}

County of Bonneville

's'da;

A~1,2006

mL:f}~ettasl
K· _ _ _

On this
of
,before
a Notary Public in and for said state,
*" known or identified to me to be the Managing
personally appeared ~ 11:thS\Y\
Member in the Limited Lia~lity Company known as Walker Land and Cattle. LkC and who executed the
foregoing instrument, and acknowledged to me that
~... <' executed the same in said LLC name.

~ Wff!'IBSS WHEREOF, I.ha..~~~~~.u.tqJ~t,~>, hand and aflixed my

?'. "10' ~

this certificate first above wn~\.,· .. ····· .... F""'~
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State of Idaho

}
}ss.
}

County of Bonneville

g+da; of Ap'ril,200§

• before me, Milli f. Oabettas, a Notary Public in and for said state,
known or identified to me to be the Managing
Member in the Limited Liability Company known as Walked,and and Cattle. LLC and who executed the
foregoing instrument, and acknowledged to me that ~
executed the same in said LLC
On this J

persona~y appeared 1 .,t." r v...,....' V . W~

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
this certificate first above written.
•
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State of Idaho
County of Bonneville
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On this \
April,2006
a Notary Public in and for said
personally appeared
[J YK&. S, t..)~own or identified to me to be the Managing
Member in the Limited Liability Company known as :wa~nd Cattle. LLC and who executed the
foregoing instrument, and acknowledged to me that
executed the same in said Ltc
.
IN WITNESS WHEREOF, I have hereunto set my hand and a
this certificate fust above written ..

Not Pu lie for the State of Id
Residing at: Idaho Falls
Commission Expires: 03-19-2010
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State of Idaho

}
}SB.
}

County of Bonneville

liS I:iay

li~6

~Notary

0. thls
of
,before
Publi<: in and for said .tate
J}Jh ,
~~ wn or identified to me to be the M~naging
personalty appeared
Member in the Limi Ilability Company known as Wa~nd and Cattle. LLC and who executed the
foregoing instrument, and acknowledged to me that
executed the same in said LLC na •

'3.

State of Idaho

}
}ss.
}

County of Bonneville

Ig(t.y APji\.~~

~~

On thls
of
,.!>ef",e
• NoWJ: PubUc in and fur said state,
,
personally appeared L x...r.LA, tt:c...J ~~ _ known or Identified to me to be the Managmg
Member in the Limited Liability Company known as ~and and Cattle. LLC and who executed the
foregoing instrurr¥:nt, and acknowledged to me that _
executed the same in said LLe na

~

here~~!R.~~uny

wrr!'lESS WHEREOF, I.have
hand and affixed my of
s e ada
l j ed y. ar in
this certIficate first above wntten. $S;~'~ GABl:f',';""
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: :: Residing at: Idaho Falls
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Commission Expires: 03-19-2010
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State of Idaho
County of Bonneville

.~

}

l'ity ~Og6~~~, ~~.

On thls
of
Notary Public in and fo"aid .tate,
personally appeared ~ L. ______ own or identified to me to be the Managing
Member in the Limited Liability Company known as Wa'1..'.!:!nd and Cattle, LLC and who executed t
foregoing instrument, and acknowledged to me that
____
executed the same in said LLC
e
IN WrrNESS WHEREOF, I have hereunto set
this certificate frrst above written.
.

my hand and affixed m
.
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Nathan M. Olsen, ISB No. 7373
BEARD ST. CLAIR GAFFNEY PA
2105 Coronado Street
Idaho Falls, ID 83404-7495
Telephone: (208) 523-5171
Facsimile: (208) 529-9732

Attorney for Defendant/Counterclaimant, Croft & Reed, Inc.

DISTRICT COURT SEVENTH JUDICIAL DISTRICT
BONNEVILLE COUNTY IDAHO
STEEL FARMS, INC.
Case No.: CV-08-7912

Plaintiff,
vs.
CROFT & REED, INC.,

AFFIDAVIT OF VIRGINIA R.
MATHEWS

Defendant.
CROFT & REED, INC.
Counterclaimant,
vs.
STEEL FARMS, INC.; DOUG STEEL,
individually; and KEVIN STEEL,
individually,
Counterdefendants.
STATE OF IDAHO

)
)SS.
County of Bomleville )
I, Virginia R. Mathews, being first duly sworn, depose and state:
1.

I am over the age of 18, am competent to testify, and do so from personal

knowledge.
2.

I am cunently a stockholder, director, officer and authorized agent for the

Defendant and Counterclaimant Croft & Reed, Inc. (CRI)
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Affidavit of Virginia R. Mathews

Page 1

I was not

December 1

s

is attached
my mother Venna Reed was
passed away

I was
mother

'U"~I'VU'v'

a

of 2004, primarily to assist

corporation, Prior to his death

record keeping duties for

28,

Oll

28,2004,

my father Dick Reed was the president and director of CRI, along with my mother Venna
Reed, who was a director and the secretary for CRt These corporate positions are
reflected in CRr s annual reports also attached as part of Exhibit
4,

I am the daughter of Venna Reed and Dick Reed. My parents were the

sole stock holders and directors of CRI until my father passed away on April 28, 2004.
My mother then became the sole stockholder and director of CRI until me and my
siblings were added as stockholders and directors in December of 2007.
5.

Dick Reed was the president of CRI until his death. Venna Reed was then

the sole director and stockholder of CRI until she died on November 1, 2007.
6.
fOUT

h1 reviewing CRI's records, it appears that Venna and Dick Reed signed a

year lease (Lease) with Steel Farms,

me. on April 22, 2004 for farm property owned

by CRI. A copy of the signed lease which was kept in my mother Venna's records is
attached to this affidavit as Exhibit B.
7.

CRI has nothing in its records, nor has any reason to believe that the term

of the Lease was to be anything different than what is plainly stated in the Lease, which
was from the effective date of April 22, 2004 to March 1 of 2008.
8.

Notwithstanding my position as secretary, I was not given any

management or signature aUlhority for CRt That responsibility resided exclusively with

303

as

to
aU~ClCr!ea

as

4.1

lLAAHHJ'H

tome,

J

not
9,

a
It is my

the Lease.
on

3, 2006, a Sublease vvas

p"n,~rp'l

between Steel Farms and Walker Land and Cattle, LLC (Walker Land). Walker Land
was to take over the operations of the farm subject to the terms of the Lease. This
Sublease had been submitted to CRr s attomey for review at Venna Reed's request. A
copy of that Sublease was retained in CRr s records and is attached as Exhibit C.
10.

Sometime around what I recall to be the first part of April 2006, Kevin

Steel made an unannounced visit to my home in Idaho Falls. When I answered the door,
Mr. Steel had some documents in his hand which I later leamed was a copy of the Lease.
Mr. Steel insisted that I put my initials on a handwritten modification to the Lease. The
year "2008" in Section 3 of the Lease was crossed out and "2009" was handwritten above
the line. The handwritten initials "K.S." were also above the line next to "2009." No
changes were made to page 1 of the Lease showing the term of the lease to be "4 years,"
11.

I told Mr. Steel that I did not believe that I had the authority to initial the

modification, But he continued to insist that I initial the change. At that time, I trusted

Mr. Steel, and proceeded to hand write my initials next to the other handwritten changes
on Section 3 of the lease.
12.

The entire meeting with Mr. Steel took place in only a few minutes and all

within the front doorway of my home. After I wrote my initials on the document, Mr.
Steel inunediately left.

3,-n4

13,

I was not

to

on

at

changes to
<""'>cu,,"

to
Nor

any

she 2!utl.101Tle

me to
~,u~~u

no

UA<lIU',U'-',,'-U'YUL>

made

the Lease. Nor

ever been any extension approved or agreed to with Steel Farms to extend

Lease

beyond the term.
CRlmay

by implication allowed Steel Farms to stay on property as a

"holdover" tenant, but it has not

any way extended the Lease beyond the term of

March 1,2008.
16,

On November 25, 2008, I conducted an inspection of the property leased

by Steel Farms. I made a vist again with Russell Mathews on December 6. We reported
our findings to CRI.
17.

During our inspections, we discovered an open man made pit that was

apparently being used as a waste disposal site. In the pit were various debris, including
used drums, fuel containers, pipes, and household fumiture. Russell took a photograph of
this pit on December 6,2008, which is attached as Exhibit D.
18.

In our inspections, as confirmed also discovered several containers that

were overflowing with used oil. The oil was dearly seeping into the ground in several
spots and potentially threatening contamination of the groundwater. We also found and
photographed a water pump that was leaking oil and other hazardous materials into the
ground. These oil and fuel spills were also documented with photographs taken by
Russell on December 6,2008, attached as part of Exhibit D.

discussed

met
were
ter:rnn:mtllon to

Lease

11

It was

sent to

over a

perhaps throughout the term

the Lease.

of termination which

did on ~'-'v"',ULV

29,

January and February of 2009, Russell Mathews and I conducted
several foHow

visits to

property, and found that no action had been taken to

address the violations stated in our termination letter.
Because Steel Farms has recorded in Bonneville's public records a
"Notice of Option," eRI's title to its property has been clouded, eRI has been unable to
market the property for sale. After filing this lawsuit, eRI has also been unable to lease
the property.
DATED: March 24,2009.

Subscribed and swom to me on March 24,2009.

Q, (Jl

M.f-h<t1

Notary PubliWA Idaho
Residing at: ..f.-dlct~ ~

Its

~~~~jSSiOn Expires l/~(,II
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CERTIFICATE OF SERVICE
I certify that I am a licensed attorney in the State of Idaho and that on December
30,2009, I served a true and correct copy of the AFFIDAVIT OF VIRGINIA R.
MATHEWS upon the following by the method of delivery designated:
Charles A. Homer
DeAnne Casperson
Holden Kidwell Hahn & Crapo PLLC
PO Box 50130
Idaho Falls, ID 83405-0130
Fax: 523-9518
Bonneville County COUlthouse
605 N Capital Avenue
Idaho Falls, ID 83402
Fax: 529-1300

r

0

US Mail

o US Mail

~nd delivered 0

Facsimile

0

Facsimile

l:2tHand delivered

ILAo Nat an

. Olsen
Of
rd St. Clair Gaffney P A
Attorney for Croft & Reed, Inc.
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Page 6

ACTION BY JOINT UNANIMOUS CONSENT OF
BOARD OF DIRECTORS AND STOCKHOLDERS OF
CROFT & REED, INC.
The undersigned, constituting all members of the Board of Directors and
stockholders of Croft & Reed, Inc., an Idaho corporation, adopt the following resolutions
by unanimous written consent as permitted by law in lieu of a meeting:
RESOL VED: That amended and restated bylaws for this corporation
111 the form attached hereto as Exhibit "A" and by this reference
incorporated herein are hereby adopted.
RESOL VED: That the following are hereby elected as directors of this
corporation:
Sarah A. Reed
Venna L. Reed
Richard C. Reed
RESOLVED: That the following officers of this corporation are
hereby elected:
President:
Secretary:
Dated this

RICHARD

C',

IL

Mary E. Reed
Virginia R. Mathews
day of

2007.

REED, Director
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STOCKHOLDERS:

SARAH A. REED,
('-;
",,/ -,
---;

~&v~
I

t~

/// C

/'

/Gz.s~ ,~//

I

;

RICHARD C. REED, Stockholder
VIRGINIA R~ MATHE\VS, Stockholder
G:ISharedFilesl Wendy 'sMyFiles\SPE-CliemsI0175IConsent-JoimUnanimous, wpd
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C 33253

Return to:
SECRETARY OF STATE
700 WEST JEFFERSON
PO BOX 83720
BO!SE, 1083720-0080

I ~~egistered

Due no later than De(;ember 31, 2003
Annual Reoort Form

m

\

RICHARD BREE D
3843 NORTH 105TH W EST

CROFT & REED, INC,
RICHARD REED
3843 NORTH 105TH WEST

IDAHO FALLS, 10 83402
3, New Registered Agent Signature

IDAHO FALLS. 10 83402

NO R LING FEE IF

Agent and Office NO PO BOX\

I

DUE DATE
4.

Corporations: Enter Names and Business Addresses of PreSident. Secretary and Directors.
Office held

\?re.s. R\L"'-a.rd \:3, ~eed ~3~3
0)
I- ~
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~ec ,
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gy

Street or PO, Address
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Re. ed

N. I 05~W~5-t
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5, Organized Under the Laws

, . .<r..<.....'Xk£.N..J-<iS.?=-' /

IDAHO
C 33253

"'
Name 11,000
Pn",P.d )

Issued 10/01/2003

R' la
\(

"

d 8

0('.

(1 ]-

~ e_f:.d

Do Not Tape or Staple
- .-

--------,----...-...-.-..-..~-~-

Gt<.r::v

Date

--J,J...!. - '-"'-

y

u

Title

3547

...."II!I\.-......-......~- .-"'""'- - --,-~- .-- -

Due no later than December 31,2004
AnruJal

to:
SECRETARY OF STATE
700 WEST JEFFERSON

CROFT

PO BOX 83720
BOISE, ID 83720-0080

2. Registered Agent and Office NO ro

Form

8.

NO FILING FEE IF

Enter Names and Business Addresses of President, Secretary and Directors,

m

State

f(JJ'S
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'J "(~~~L"" ~ At"-d~t..:':J

Ve>\wd.:.

Reed

3Q60

IU::i«(,:\ 0'1',
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IDAHO
C 33253

20041203985

Issued 10/01/2004

311

/No.

-C-:J~253

Return to:
SECRETARY OF 8T ATE
700 WEST JEFFERSON
PO BOX 83720
BOISE, 10 83720-0080

Due no laterthan iDecembelr31,2(J(J!)
Annual Report Form

2. Registered Agent and Office NO PO BOX

vENNA REED

• •"Yji

3950 TUSCANY DR

CROFT & REED, INC.

IDAHO FALLS, 10 83404

VENNA REED
3950 TUSCANY DR
IDAHO FALLS,IO 83404

NO FILING FEE IF

.3. New Registered Agent Signature

RECEIVED BY DUE DATE
4.

Corporations: Enter Names and Business Addresses of President, Secretary and Directors.
Office held

1>re.6i~
~6JI~

w
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Due no later than December 31, 2006
Annual Report Form

C 33253

Return to:
SECRETARY OF STATE
700 WEST JEffERSON
PO BOX 83720
IBOISE, 10 83720-0080

,.-...

2.. Registered Agent and Office Ne PO BOIX ,

1. fl.l",!!n" Address· Correct in thIs bOl(. it applicable

CROFT & REED, INC.
VENNA REED
3950 ruSCANY DR
IDAHO FALLS. 10 83404

VENNA REED
3950 TUSCANY DR
IDAHO FAllS, 10 83404

3. New Registered Agent Signature

NO FlUNG FEE IF

RECEIVED BY DUE DATE
4.

Corporations: Enter Names and Business Addresses of President, Secretary end Directors.
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C 33253

No.

Return to:
SECRETARY OF STATE
450 NORTH FOURTH STREET
PO BOX 83720
BOISE, ID 83720-0080

Due no later than December 31, 2008
Annual A~ Form

2. Registgred Agent and Office 'NO PO BOX
VIRGINIA MATHEWS
2583 GENEVtEVEWAY

to

IDAHO FAllS,

CROFT & REED, INC.

83402

V1RG1N1A MATTHEWS
2583 GENEVIEVE WAY
IDAHO FALLS, 10 83402

3. ~ Registerl9d ,l\gent SigMture

NO flUNG FEE IF
RECEIVED BY DUE DATE
4.
Corporations: Enter Names and Business Addresses of President, Secretary and Directors.
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Name
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Street or P,O, Address

~

State

3963 Ridgeview Circle
Idaho Falls
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Secretiry ""virginia Mathews "2S83Senevieve Way
J;daho Falls
ID
Directo~
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Idaho Falls
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Direct.9-I'
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"'Director
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Date ··12/1242Q.Q],_ ___
Title ~~~_t.ary

200712000180

and Reed, inc., an Idaho Corporation, and Richard and
Reed,husband
, an Idaho Corporation

Thousand Dollars annually. ($40,000.00)

RENT:

None.
DESCRIPTION

PREMISES:

4488 North 115th West, Idaho Falls Idaho 83402, more
fully described on Exhibit "A" attached hereto.

USE OF PREMISES:

Any lawful purpose.

ADDRESS FOR NOTICES:

LESSOR:

Croft and Reed, Inc.
clo Richard and Venna Reed
3950 Tuscany Drive
Idaho Falls, 10 83404

LESSEE

Steel Farms, Inc.
2462 West 49th North
Idaho Falis, ID 83402

EFFECTIVE DATE:

The date specified in paragraph 1 hereof.

EXHIBITS:

Exhibit "A"

Description of Premises.
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EXHIBIT

is a
reference should always be made the full
provIsions, References have been provided for convenience
designate some,
but
necessarily all,
other Articles where references to the particular "Summary
b.,","~"""" Provisions" appear.
reference in this Lease to any of the summarized
provisions
in this "Summary
Provisions" shall be construed to
in case
incorporate all of the terms provided under each summarized Lease provision
the
the
shall control.

Landlord hereby agrees to lease
Tenant and Tenant hereby agrees
lease
Landlord on the __ day
,
Date"), the Premises
herein described for the term, at the rental and subject to and upon all of the terms,
covenants and agreements hereinafter set forth.

1.

Premises. The Premises shall consist of the lands and improvements and
fixtures on the property more fully described on Exhibit "An attached hereto.

2.2.

Construction - Tenant improvements. Landlord is not obligated to construct any
improvements to the Premises.

TERM
3.1.

3.2.

Term and Possession. The term of the lease shall commence on the Effective
Date and shall end on the 1st day of March, 2008. Possession of the Premises
pursuant to this Lease shall be given at the commencement of the term.
Not Used

4.1.

Rent. The rental for each year during the Term (or any holdover) shall be Forty
Thousand Dollars ($40,000.00) per year ("Base Rent"). Base Rent shall be
payable in equal annual installments, in advance, on the first day of March during
the term of the Lease.

4.2,

Paxment All rent shall be paid in US currency and shall be paid at such place
as Landlord shall designate from time to time.

4,3.

Not Used
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Not Used

§ecurity. No security deposit is

this Lease.

Not Used
5.3.

Not Used

6.1.

PROPERTY TAXES. Landlord shall be responsible to pay for any and all real
and personal property taxes and assessments levied or assessed for any year
upon the Premises or upon the operation or occupancy thereof. In addition to
the foregoing, Landlord shall be responsible to pay for taxes, fees and charges:
(a) upon, allocable to, or measured by the area of the Premises or on the rent
payable hereunder, including any gross receipts or gross rental tax levied by the
State, any political subdivision thereof, including any gross receipts or gross
rental tax levied by the State, any political subdivision thereof, County, City, or
Federal Government with respect to the receipt of such rent; or (b) upon or with
respect to the possession, leasing, operations, management, maintenance,
alteration, repair, use or occupancy by Tenant of the Premises or any portion
thereof; or (c) upon this transaction or any document to which Tenant is a party
creating or transferring an interest or an estate in the Premises; or (d) fees
relating to the water district assessment; or (e) any fees in lieu of property taxes
or other fees or charges levied against landlord by or on behalf of any
governmental or quasi-governmental entity for services by or on behalf or any
governmental or quasi-government entity.

6.2.

Not Used

7. USE

7.1.

Use. Tenant may use the Premises solely for the purposes of set forth in the
summary and may not otherwise utilize the Premises without the prior written
consent of the Landlord.
Suitability. Tenant acknowledges that neither Landlord nor any agent of
Landlord has made any representation or warranty with respect to the
condition of the Premises~ or with respect to the suitability of the Premises
for the conduct of Tenanfs business, including, without limitation,
warranties of merchantability or fitness for a particular purpose. Prior to the
execution hereof, the Landlord has provided the Tenant with an opporiunity to fully
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the Premises (and it have its agents or contractors inspect
Premises)
the Premises that not acceptable
the Landlord any condition
taking
Tenant of possession
the Premises shall
establish that
Premises were at such time in satisfactory
condition. Tenant shall
responsible
obtaining all necessary occupancy
permits pertaining the tenancy herein createla.
''''1-''''''''''

Uses Prohibited.
7

1. During
term of this lease, the Premises, and every part thereof, shall be
kept by the Tenant in a clean and wholesome condition, free of any
objectionable noises, odors or nuisances.

7

Tenant shall not do or permit anything to be done in or about the Premises
nor bring or keep anything therein which will in any way affect any fire or other
insurance upon the Premises or any of its contents (unless Tenant shall pay
any increased premium as a result of such use of acts), or cause a
cancellation of any insurance policy covering the Premises or the Building or
any of its contents, nor shall Tenant sell or permit to be kept, used or sold in or
about said Premises any hazardous substance or any articles which may be
prohibited by a standard form policy of fire insurance. All property kept, stored
or maintained within the Premises by Tenant shall be at Tenant's sole risk.

7.3.3. Tenant shall not do or permit anything to be done in or about the Premises
which will in any way obstruct or interfere with the rights of other Tenants or
occupants of the building or buildings adjoining or neighboring the Premises or
injure or annoy them or use or allow the Premises to be used for any unlawful
or objectionable purpose, nor shall Tenant cause, maintain or permit any
nuisance in, on or about the Premises. Tenant shall not commit or suffer to
be committed any waste in or upon the Premises.
7.3.4. Tenant shall not use the Premises or permit anything to be done in or about
the Premises which will in any way conflict with any law, statute, ordinance or
governmental rule or regulation or requirement of duly constituted public
authorities now in force or which may hereafter be enacted or promulgated.
Tenant at its sole cost and expense shall promptly comply with all laws,
statutes, ordinances and governmental rules, regulations or requirements now
in force or which may hereafter be in force and with the requirements of any
board of fire underwriters or other similar body now or hereafter constituted
relating to or affecting the condition, use or occupancy of the Premises
including, without limitation, all state, federal and local environmental
protection laws. The judgment of any court of competent jurisdiction or the
admission of Tenant in any action against Tenant, whether Landlord be a
party thereto or not, that Tenant has violated by law, statutes, ordinance or
governmental rule, regulation or requirement, shall be conclusive of the fact as
between Landlord and Tenant.
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Not
AND ADDITIONS AND
1.

Maintenance and Repairs.

t 1. J2y Landlord and Tenant.

and Tenant agree at ali times during the
term of this
to maintain the Premises in the same manner that the
Premises has been maintained
both the Landlord and Tenant in the past

8.1

Not Used
Alterations.
1. Tenant shall not make any alterations or additions to the Premises nor make
any contract therefor without first procuring Landlord's written consent, which
shall not be unreasonably withheld:
Not Used

9. NOTUSED
10. NOT USED

1"1. INDEMNiTY
11.1. Indemnification Provisions.
11.1.1,Tenant shall indemnify and hold harmless Landlord from and against any
and all claims arising from Tenant's use of the premises or the conduct of its
business or from any activity, work, or thing done, permitted or suffered by
Tenant in or about Tenant's Premises, and shall further indemnify and hold
Landlord harmless from and against any and all claims arising from any
breach of or default in the performance of any obligation on Tenant's part to
be performed under the terms of this Lease, or arising from any act or
negligence of Tenant, or any of its agents, contractors, or employees, and
from and against all costs, attorney's fees, expenses and liabilities incurred in
or from any such claim or action or proceeding brought thereon; and in case
any action or proceeding be brought against Landlord by reason of any such
claim, the Tenant, upon notice from Landlord, shall defend the same at
Tenant's expense by counsel reasonably satisfactory to Landlord. Tenant, as
a material part of the consideration to Landlord, hereby assumes all risk of
damage to property or injury to persons, in, upon or about the Premises and
Tenant hereby waives all claims in respect thereof against Landlord, excepting
only damage or injury resulting from the negligence of Landlord, its employees
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agents, or of and from
or
resulting

costs, attorney's fees, expenses
defects in the structural
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11,1.2.Landlord shall indemnify and hold harmless Tenant from and against any
landlord's use of the premises or the conduct
its
all claims
business or from any activity, work, or thing done, permitted or
or
landlord's Premises, and shall further indemnify and hold
Tenant harmless from and against any and all claims arising from any breach
of any obligation on Landlord's part to be
or default in the
performed under the terms of this Lease, or arising from any act or negligence
of Landlord, or any of its agents, contractors, or employees, and from and
against all costs, attorney's fees, expenses and liabilities incurred in or from
any such claim or action or proceeding brought thereon; and in case any
action or proceeding be brought against Tenant by reason of any such claim,
the Landlord, upon notice from Tenant, shall defend the same at Landlord's
expense by counsel reasonably satisfactory to Tenant. Landlord, as a
material part of the consideration to Tenant, hereby assumes all risk of
damage to property or injury to persons, in, upon or about the Premises and
landlord hereby waives all claims in respect thereof against Tenant, excepting
only damage or injury resulting from the negligence of Tenant, its employees
and agents, or of and from any costs, attorney's fees, expenses and liabilities
resulting from or caused by construction defects in the structural portion of the
Premises.

11.2. Not Used
12. INSURANCE

1 1. General Liability and Property Damage. landlord shall at all times during the
term hereof and at its own cost and expense procure and continue in force Bodily
Injury Liability and Property Damage Liability Insurance adequate to protect
landlord and Tenant and naming Tenant as an additional insured in the liability
contract against liability for injury or death of any person in connection with the
use, operation or condition of the Premises. Such insurance at all times shall be
in an amount of not less than $1,000,000.00 combined single limit for bodily injury
and property damage.

12.2. Not Used

12.3. Not Used
12.4. Waiver of Subrogation. To the fullest extent permitted under applicable policies
of insurance, Landlord and Tenant each hereby waives any and all rights of
recovery against the officers, employees, agents and representatives of such
other party for loss of or damage to such waiving party of its property or the
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form of fire insurance
additional perils or
in lieu thereof

all

NOT USED
1

ASSIGNMENT AND
15.1. Tenant shall not voluntarily or by operation of any law assign, license, transfer,
mortgage or otherwise encumber all or any part of Tenant's interest in this lease
or in
and shall not sublet or license all or any part of
Premises
without the prior written consent of landlord, which shall not be unreasonably
withheld.

'lB. NOT USED

1B.1, Quiet Enjoyment. Landlord agrees that Tenant, upon paying the rent and
performing the covenants and conditions of this lease, may quietly have, hold and
enjoy the Premises during the term hereof or any extension thereof,

162. Not Used
17. DEFAULT: REMEDIES
17.1. ,Default. The occurrence of any of the following shall constitute a material
default and breach of this Lease by Tenant:
17.1. 1.Any failure by Tenant to pay rent or any other monetary sums required to be
paid hereunder within 30 days from the date they are required to be paid,
17.1.2.The repudiation of this Lease by Tenant, any action by Tenant which
renders performance by Tenant of its obligations under this Lease impossible,
or any action by Tenant which demonstrates an intent by Tenant not to
perform an obligation under this Lease or not to continue with the
performance of obligations under this Lease.

17.1 .3.Not Used
17. 1.4.A failure by Tenant to observe and perform any other provision of this Lease
to be observed or performed by Tenant or any provision of the Obligations to
be observed or performed by Tenant, where such failure continues for thirty
(30) days after written notice thereof by Landlord to Tenant; provided,
however, that if the nature of the default is such that the same cannot
reasonably be cured within said thirty (30) day period, Tenant shall not be
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cure
1
17

default if Tenant shall within such period commence such
diligently prosecute the same to completion.

Not Used
Remedies.
the event
any such material default or breach by Tenant,
Landlord may at any time thereafter without limiting Landlord in the
of any
or remedy at law or in equity which Landlord may have by reason
such
default or breach:
1

1.Maintain this Lease in full force and effect and recover the rent and other
monetary charges as they become due, including amounts due through
acceleration as provided below, without terminating Tenant's right to
possession irrespective of whether Tenant shall have abandoned the
Premises. Landlord shall have the right to attempt to relet the Premises at
such rent and upon such conditions and for such a term, and to do aI/ acts
necessary to maintain or preserve the Premises as Landlord deems
reasonable and necessary to maintain or preserve the Premises as Landlord
deems reasonable and necessary without being deemed to have elected to
terminate the Lease.

17

Terminate Tenant's right to possession by any lawful means, in which case
Tenant's rights under this Lease shall terminate and Tenant shall immediately
surrender possession of the Premises to Landlord

17.4. Not Used
17.5. Not Used

17.6, Not Used
17.7. Not Used
17.8. Default by Landlord. Landlord shall be in default if Landlord fails to perform
obligations required of Landlord within a reasonable time, but in no event later
than thirty (30) days after written notice by Tenant to Landlord specifying wherein
Landlord has failed to perform such obligations. Tenant shall, among other
remedies, demand specific performance from Landlord herein in this Lease.
18. NOT USED
19. OPTION TO PURCHASE PREMISES
19.1. Option.
The Landlord hereby grants to the Tenant the exclusive and
irrevocable Option to Purchase the Premises upon the terms and conditions set
forth in this paragraph 19 (herein called the "Option"). The Option shall mature on
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as herein provided" If
Tenant
Tenant shall buy and
the

1

Purchase Price.
Purchase Price for the Premises shall be
to
Thirty Thousand Six Dollars and thirteen cents ($330,006.13), The
in equal annual installments of
purchase
Dollars ($40,000,00) beginning on the 1st day of March, 2009 with a final payment
and owing on
1sl day of March,
in the amount of Twenty Seven
Thousand,
Dollars and Forty-Two cents ($27,584,42).

1

Conveyance, At Closing, Seller shall
the Real
to Buyer by a
in a form reasonably satisfactory to the Buyer (herein the
general Warranty
"Deed"). Title to the Real Property shall be marketable and insurable and shall be
free and clear of all liens, encumbrances and restrictions other than (i) real
property taxes and assessments for the current year which are not due and
payable on or before the Closing Date, and (Ii) the Permitted Exceptions (as
hereinafter defined).

19.4. Title Commitment/Review Period.
19.4,1. Title Commitment. Within fifteen (15) days after exercise of the option as
herein provided, the Landlord shall deliver to the Tenant (a) a current
commitment for an owner's ALTA standard coverage policy of title insurance
together with (b) a legible copy of all exceptions referred to in the said report
(the commitment report, together with a legible copy of all exceptions referred
to in the said report is herein referred to as the "Title Commitment") issued by
a mutually agreed upon Title Company (the "Title Company"), describing the
Real Property, listing Buyer as the prospective named insured and showing
the Purchase Price as the policy amount
19.4.2Review of Title Commitment
Buyer shall have seven (7) days after receipt of the Title Commitment (the
"Review Period") in which to notify Seller of any objections Buyer has to any
matters shown or referred to in the Title Commitment Any exceptions or other
items that are set forth in the Title Commitment and to which Buyer does not
object within the Review Period shall be deemed to be permitted exceptions
(the "Permitted Exceptions"),
With regard to items to which Buyer does object within the Review Period,
Seller shall, within seven (7) days after receipt of notice from Buyer of Buyer's
objections, notify Buyer of Seller's agreement or refusal to cure such
objections. If Seller is unable or unwilling to cure such objections by Closing
Date, including any objections resulting from the extended coverage
endorsements, Buyer may, at Buyer's option, either (i) waive the objections
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or
seven (7) days
receipt
the
the
notice by Seller, terminate this Offer by notice to Seller. (In
that
to terminate as herein provided,
consideration
due on exercise as provided in 19.9.1 hereof shall be applied first to pay the
premium due for
Title Commitment and
remainder thereof shall
party shall have any further liability to the
other.)

1

Taxes and Proration.
term
when used in the OptiOil means all
general and
taxes levied against the Premises and the improvements and
fixtures thereon by any taxing unit for any purpose and includes but is not limited
those for bonds, special improvements, irrigation and drainage. All taxes,
whether paid or unpaid, shall
prorated between
Landlord and the Tenant on
a time basis as
the date of the time of Closing Date. Subject to the provisions
hereof regarding Tenant payments as rent, the landlord shall pay before
delinquency all taxes prorated for the period of time before such date and the
Tenant shall pay before delinquency all taxes prorated for the period of time of and
after such date.

19.6. Possession. The Tenant shall have possession of the Premises as provided
herein on the Closing Date hereof, subject to all the provisions of this lease.
1

Risk of loss.
The risk of loss or damage to the Premises and the
improvements thereon shall be bome by the parties hereto as provided in this
lease until the closing of this purchase option. The Tenant (as buyer) shall bear
such risk of loss or damage after closing of the purchase.

19.8. Manner of Closing Sa/e. If the Option is exercised, the sale of the Premises
shall be closed in the manner following:
19.8.1.The parties shall mutually agree on a Closing Agent prior to the "Closing
Date".
19.8.2.The time of closing this sale shall be at such time as the Tenant may
designate by in writing at the time of exercise of the Option (herein called time
of closing), but in no event shall the date be less that thirty (30) days or more
than sixty (60) days following the exercise of the Option, unless (i) the
Landlord shall agree in writing to such other closing time or (ii) an automatic
extension of the closing is provided for herein. If, after exercise, the Option is
not closed as herein provided then the same shall lapse and be of no further
force or effect whatsoever.
19.8.3. The place of closing this sale shall be at the offices of the closing agent or
at such other place as the parties hereto may hereafter designate by mutual
agreement in writing deposited with the closing agent (herein called place of
closing). The term "time and place of closing" means the time of closing and
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the
All fees
agent shall
one half (1/2) by
and
one half (1/2) by the
The premium on the title insurance
shall
paid by the Landlord. If other closing expenses are incurred for which no
provision is
in
option to purchase, such closing expenses shall
paid one half by the
one half by
19.8.5. Recording
incurred in closing shall be paid as follows:
Landlord
shall pay all recording fees incurred to clear title to the Premises to meet the
requirements of paragraph 19.4 and the Tenant shall pay all recording fees
incurred to record the Deed.
1

i

All items provided in the Option to be prorated shall be prorated as of the
date specified in the Option for proration thereof but if no date is specified for
the proration thereof then such item shall be prorated as of the time of closing
herein specified or as changed as herein provided. If the closing of this sale
shall occur before the taxes for the current year are known, then the proration
of taxes shall be based on the taxes for the preceding year and each party
hereto accepts such basis of proration as final.
Exercising of Option to Purchase.

19.9.1.To exercise the Option, the Tenant must give written notice thereof to the
Landlord subsequent to the maturity of this option on July 15, 2008 and during
the Term of this lease (including any agreed extension or exercised option
term but excluding any holdover term). Any attempt to exercise the Option
that does not strictly comply with this paragraph is void and does not
constitute an effective exercise the Option.
19.9.2.1f the Tenant exercises the Option to Purchase as provided in the Option,
then (i) the Landlord and the Tenant shall be firmly bound to buy and sell the
Premises on the terms and conditions provided in the Option; and the parties
hereto shall in good faith cooperate to close this sale.
19.9.3.The Tenant's right to exercise the Option is suspended and the Tenant shall
not have the right to exercise the Option while the Tenant is in default in
performing any of the provisions of this lease to be performed by the Tenant,
whether or not a notice of default has been served by the Landlord specifying
such defaults. Tenant's right to exercise the Option is cancelled in the event
of the cancellation of the term as herein provided.
19.9.4.1n the event that, after exercise as herein provided, the Buyer shall fail to
close the transaction contemplated hereby for any reason other than as a
result of termination of this option as provided in 19.4.2 hereof, the Seller shall
retain the consideration paid as provided in 19.9.1, without limiting any
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remedy

as a

the

of such failure to close,

1

and prompt performance of each and
essence,

1

provision
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Lease and Option herein shall be
the Premises are located.

19.13. Assignment or Transfer Prohibited, The Tenant shall not sell or contract to sell
or assign or contract to assign or otherwise transfer or hypothecate or assign as
security or pledge or otherwise encumber the Tenant's interest in the Option or the
Premises or any part thereof separate from this lease without first obtaining the
written consent of the Landlord. Any violation of the provisions of this paragraph
the Tenant shall forthwith and without notice terminate the Option to Purchase,
likewise, the Landlord shall not sell or contract to sell or assign or contract to
assign or otherwise transfer or hypothecate or assign as security or pledge or
otherwise encumber the Landlord's interest in the Option or the Premises or any
part thereof separate from this lease without first obtaining the written consent of
the Tenant
19.1

Not Used

20, MISCELLANEOUS
20.1. Estoppel Certificate.
20, 1.1.Landlord or Tenant shall at any time upon not less than ten (10) days prior
written notice from the respective Landlord or Tenant execute, acknowledge
and deliver to Landlord or Tenant as necessary a statement in writing (i)
certifying that this Lease is unmodified and in full force and effect (or, if
modified, stating the nature of such modification and certifying that this Lease,
as so modified, is in full force and effect) and the date to which the rent and
other charges are paid in advance, if any, and (ii) acknowledging that there
are not, to Landlord or Tenant's respective knowledge, any uncured defaults
on the part of Landlord hereunder, or specifying such defaults if they are
claimed. Any such statement may be conclusively relied upon by any
prospective purchaser or encumbrance of the Premises or the Building.
1,2.Landlord or Tenant's failure to deliver such statement within such time shall
be conclusive upon Tenant (i) that this Lease is in full force and effect, without
modification except as may be represented by Landlord or Tenant, Oi) that
there are no uncured defaults in Landlord's or Tenant's performance, and (iii)
that not more than an amount equal to one month's rent has been paid in
advance.
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Captions;

Attachments~

Defined Terms,

paragraphs
this Lease are for convenience
captions
any question of nt"""'I"\,'ot~,fi"",.",
be relevant in
shall not be deemed
or construction
section of this b'-"""''"',
20.3.2.Exhibits attached hereto, and addenda and schedules initialed by
parties, are deemed by attachment to constitute part of this Lease and are
incorporated herein.
The words "Landlord" and "Tenant," as used herein, shall include the plural
as well as the singular. Words used in neuter gender include the masculine
and feminine. Words used in the masculine or feminine gender include the
neuter. If there be more than one Landlord or Tenant, the obligations
hereunder imposed upon Landlord or Tenant shall be joint and several; as to
a Tenant which consists of husband and wife, the obligations shall extend
individually to their sole and separate property as well as community property.
The term "Landlord" shall mean only the owner or owners at the time in
question of the fee title or a Tenant's interest in a ground lease of the
Premises or the Building, The obligations contained in this Lease to be
performed by Landlord shall be binding on Landlord's successors and assigns
only during their respective periods of ownership,
20.40 Entire Agreement. This instrument, along with any exhibits and attachments
hereto, constitutes the entire agreement between Landlord and Tenant relative to
the Premises. This agreement and the exhibits and attachments may be altered,
amended or revoked only by an instrument in writing signed by both Landlord and
Tenant
20.5. Severability. If any term or provision of this Lease shall, to any extent be
determined by a court of competent jurisdiction to be invalid or unenforceable, the
remainder of this Lease shall not be affected thereby, and each term and provision
of this Lease shall be valid and be enforceable to the fullest extent permitted by
law; and it is the intention of the parties hereto that if any provision of this Lease is
capable of two constructions, one of which would render the provision valid, then
the provision shall have the meaning which renders it valid.
20.6. Costs of Suit
20.6,1.Each party shaH have the right to seek and obtain reasonable attorney's
fees and costs in enforcing its right hereunder. In the event of any
controversy. claim or action being made, filed or instituted between the parties
to this Agreement to enforce the tenl1S and conditions hereof or arising from
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the prevailing party will be entitled to
party all costs, damages, and expenses, including
fees,
prevailing party, whether or
such controversy or
is litigated or prosecuted to judgment The
prevailing party
that party who was awarded judgment as a result of
trial or
or who receives a payment of money or other concession,
from the other party settlement
asserted
this party.
2006.2oShould Landlord, without fault on Landlord's part, be made a party
any
litigation instituted
Tenant or by a third party against Tenant, or by or
against any person holding under or using the Premises, by license of Tenant,
the foreclosure
any lien for labor or materials furnished to or for
or any such other person or othelwise arising out of or resulting from
any act or transaction of Tenant or of any such other person, Tenant
covenants to save and hold Landlord harmless from any judgment rendered
against Landlord or the Premises or any part thereof, and all costs and
expenses, including reasonable attorney's fees incurred by Landlord in or in
connection with such litigation.
20.7. Time; Joint and Several Liability. Time is of the essence of this Lease and each
and every provision hereof, except as to the conditions relating to the delivery of
possession of the Premises to Tenant. All the terms, covenants and conditions
contained in this Lease to be performed by either party, if such party shall consist
of more than one person or organization, shall be deemed to be joint and several,
and all rights and remedies of the parties shall be cumulative and nonexclusive of
any other remedy at law or in equity.
20.8. Binding Effect; Choice of Law. The parties hereto agree that all the provisions
hereof are to be construed as both covenants and conditions as though the words
importing such covenants and conditions were used in each separate paragraph
hereot Subject to any provisions hereof restricting assignment or subletting by
Tenant, all of the provisions hereof shall bind and inure to the benefit of the parties
hereto and their respective heirs, legal representatives, successors and assigns.
This Lease shall be governed by the laws of the State of Idaho.
20.9. Waiver. No covenant, term or condition or the breach thereof shall be deemed
waived, except by written consent of the party against whom the waiver is claimed,
and any waiver or the breach of any covenant, term or condition shall not be
deemed to be a waiver of any covenant, term or condition. Acceptance by
Landlord of any performance by Tenant after the time the same shall have
become due shall not constitute a waiver by Landlord of the breach or default of
any covenant, term or condition unless otherwise expressly agreed to by Landlord
in writing.
20.10. Surrender of Premises. The voluntary or other surrender of this Lease by
Tenant, or a mutual cancellation thereof, shall not work a merger and shall, at the
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Landlord,
the option
or

or
n.o,""',"o

existing subleases or
as an assignment to it of

remains in possession of all or
the
or
the term hereof, with or without the
implied consent of
,
tenancy shall
from month
month
any further term, and in such case
not a renewal hereof or an extension
including
and other
sums
hereunder, shall
amount
time specified in this Lease and such month
payable in
tenancy shall be subject to every other term, covenant and agreement contained
herein.
Acts of God. Any prevention, delay or stoppage due to strikes, lockouts, labor
disputes, acts of God, inability to obtain labor or materials or reasonable
substitutes therefor, govemmental restrictions, govemmental regulations,
governmental controls, enemy or hostile governmental action, civil commotion, fire
or other casualty, and other causes beyond the reasonable control of the party
obligated to perform, shall excuse the performance by such party for a period
equal to any such prevention, delay or stoppage except the obligations imposed
with regard to rent and other charges to be paid by Tenant pursuant to this Lease.

20.1

13. Not Used.
20.14. Notices. All notices or demands of any kind required or desired to be given by
Landlord or Tenant hereunder shall be in writing and shall be deemed delivered
forty-eight (48) hours after depositing the notice or demand in the United States
mail, certified or registered, postage prepaid, addressed to the Landlord or Tenant
respectively at the addresses set forth under the summary above or at such other
address as requested pursuant to written notice given as provided hereunder.
20.15. Authority. If Tenant is a corporation, each individ ual executing this Lease on

behalf of said corporation represents and warrants that he is duly authorized to
execute and deliver this lease on behalf of said corporation in accordance with a
duly adopted resolution of the Board of Directors of said corporation or in
accordance with the Bylaws of said corporation, and that this Lease is binding
upon said corporation in accordance with its terms. If Tenant is a corporation,
Tenant shall simultaneously with the execution of this Lease, deliver to Landlord a
certified copy of a resolution of the Board of Directors of said corporation
authorizing or ratifying the execution of this Lease, and a certificate of good
standing for the corporation.
20.16. Not Used
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Landlord

Tenant have executed this Lease

on

Steel Farms, Inc.

Croft and Reed, Inco

by:

~!UvVv~ ~~

Venna Reed, _ _ _ _ _ __

bY:~~

Doug Ste

STATE OF IDAHO
County of

~P1q'eut' lie

: ss
)

day of April, 2004, before me, the undersigned, a Notary Public for
On this
the State of Idaho, personally appeared, &~'tI)1l'.11&<1£4" ~fM<f ,ft,:'d ,known or
identified to me to be the manager or a member of
¢' hea/'
, the
Corporation that executed the instrument or the person who executed the instrument on
behalf of said Corporation and acknowledged to me that such Corporation executed the
same

e/"&! !leu
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)
: ss
)
ndersigned, a Notary

I

same

N tary Public ~he Sta~f Idaho
Residing at:
~ ~;'
My Commission EXPires7~ ret ~c:Z'?

STATE OF IDAHO
County

O~44-V~&

)
: ss
)

On this ci?ctJ day of April, 2004, befor me, the ~d?rsigned, a Notary Public for
the State of Idaho, personally appeared,
r~
Iit/'
, known or
identified to me to be the manager or a me beltOf
. ~~ W ttfA.
, the
Corporation that executed the instrument or the person who executed the instrument on
behalf of said Corporation and acknowledged to me that such Corporation executed the
same

Il
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: ss
)
this ~the State of Idaho, personally appeared, --/-:..;~~~~
me
ora
'7"'--""-"~-"""---"'=~~ ' _ ' the
person who executed the instrument on
Corporation that executed the instrument or
me that such Corporation executed the
said Corporation and acknowledged
same

~.

Notary Public for
R
".esl"d'mg at : ...-..:;..::;...._~~
My Commission Expires: .;:::;=""""""""'-'--<

/
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SUBLEASE AGREEMENT
THIS SUBLEASE AGREEMENT ("Sublease"), made and effective this
by and between
FARMS, INC., an Idaho corporation
an Idaho limited liability
("SUBLESSOR"), and WALKER LAND &
company ("SUBLESSEE");
CROFT AND
an Idaho corporation
("Landlord").
WITNESSETH:
The parties hereto, for the consideration hereinafter mentioned, covenant and
agree as follows:
1.

SUBLESSOR'S LEASE WITH CROFT AND REED, INC.

It is understood and agreed that SUBLESSOR and Landlord entered into
that certain Lease Agreement ("Lease") dated the __ day of April, 2004, wherein
SUBLESSOR agreed to lease from Landlord the Premises, as defined hereinafter in
paragraph 2. Copies of the Lease have been provided to SUBLESSEE for review and
SUBLESSEE is familiar with the terms and provisions of the Lease. It is understood
and agreed that SUBLESSEE is subleasing the premises hereinafter described from
SUBLESSOR as a Sublessee subject to the terms and provisions of the Lease.
SUBLESSEE agrees that in connection with this Sublease and the use and occupancy
of the Premises hereinafter'described, that SUBLESSEE shall not take any action
which shall constitute a default or violation of the terms and provisions of the Lease.
2.

PREMISES.

SUBLESSOR hereby subleases to SUBLESSEE the real property set
forth and described in Exhibit A, attached hereto and incorporated herein by this
reference ("Premises").
It is specifically understood and agreed that SUBLESSEE shall not
acquire any greater rights in the Premises than that which is held by SUBLESSOR
pursuant to the terms and provisions of the Lease.
3.

TERM/RENTAL AND ADDITIONAL EXPENSES.

The term of this Sublease Agreement shall commence on the 15th day of
February, 2006 and shall continue until the 14th day of February, 2007 ("Initial Term").
SUBLESSEE shall pay to SUBLESSOR the sum of Forty Thousand Dollars and no
cents ($40,000.00) by April 7, 2006 for the Initial Term of this Sublease Agreement.
The term of the Sublease expires on the 14th day of February, 2007, provided however,
SUBLESSEE, at its sole option and expense, may exercise an additional one (1) year
option ("First Option") to sublease the Premises according to the same terms and
conditions of this Sublease. In order to exercise the First Option, SUBLESSEE must
SUBLEASE -1

EXHIBIT

make an additional payment of
Thousand Dollars and no cents ($40,000.00) on or
before the 14th day of
2007 to SUBLESSOR, which payment shall
considered rent for the one year
commencing on the 15th day of February, 2007
and terminating on the 14th day
February, 2008.
to make the additional
2007 will automatically
payment of $40,000.00 on or before the 14th day of
terminate this Sublease in its entirety and neither the SUBLESSOR nor the
SUBLESSEE shall have any further rights or responsibilities to one another pursuant
terms of this Sublease. In the event that the SUBLESSEE exercises the
Option above, SUBLESSEE shall have one final option to sublease the Premises
an
additional one (1) year period ("Second Option"), according to the same terms and
conditions this Sublease. In order
exercise the Second Option, SUBLESSEE must
make an additional payment of Forty Thousand Dollars and no cents ($40,000.00) on or
before the 14tl1 day of February, 2008 to SUBLESSOR, which payment shall be
considered rent
the one year period commencing on the 15th day of February, 2008
and terminating on the 14th day of February, 2009. Failure to make the additional
payment of $40,000.00 on or before the 14th day of February, 2008 will automatically
terminate this Sublease in its entirety and neither the SUBLESSOR nor the
SUBLESSEE shall have any further rights or responsibilities to one another pursuant to
the terms of this Sublease. SUBLESSEE shall have no other options to sublease the
Premises from SUBLESSOR
Pursuant to the Lease, property taxes and insurance shall continue to be paid by
the Landlord. Notwithstanding anything in the Lease to the contrary however, in
addition to the rent, SUBLESSEE herein agrees to be solely responsible to pay for any
and all maintenance fees and costs, and aI/ other miscellaneous costs expenses
attributable to the Premises such as maintenance, repair and all expenses of the
pumps, motors, pipes, pivots, and mainlines ("Additional Expenses"). SUBLESSEE
herein agrees to keep all pumps, motors, pipes, pivots, and mainlines in good working
repair and condition at all times during this Sublease.
Any Additional Expenses shall be paid as they become due during the
term of this Sublease. Rent shall be made payable to Steel Farms, Inc., and mailed or
delivered to the same at 2462 West 49 th North, Idaho Fails, Idaho 83402. In the event
SUBLESSOR is in default under the terms and provisions of the Lease, Landlord shall
notify SUBLESSEE of said default. Thereafter, upon request from Landlord,
SUBLESSEE is authorized and instructed to make the rental payments and payments
of Additional Expenses directly to the Landlord. Such rental payments and Additional
Expenses payments shall be made directly to the Landlord so long as SUBLESSOR is
in default in any of the terms and provisions of the Lease. Any payments made to
SUBLESSOR while SUBLESSOR is in default under the Lease shall be held in trust by
SUBLESSOR for the benefit of the Landlord. Said payments by SUBLESSEE shall be
credited to SUBLESSEE and as a result, SUBLESSEE shall have the right to enforce
this Sublease Agreement against both Landlord and SUBLESSOR In the event that
any of the Rent or Additional Expenses become due and payable and are not directly
paid by SUBLESSEE to Landlord in accordance with this Sublease Agreement,
SUBLESSOR may pay said amount(s) and SUBLESSEE shall pay, within ten (10) days
SUBLEASE - 2
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from the
written
from SUBLESSOR,
SUBLESSOR all amounts previously paid by SUBLESSOR including one percent (1
of
total amount that was paid
SUBLESSOR to Landlord to
expenses enforcing this Sublease.
4.

ALTERATIONS AND IMPROVEMENTS.

shall
responsible
any and all costs and expenses
arising
any and all future improvements and maintenance on the Premises,
provided however, SUBLESSEE shall
alter or improve the whole nor any part of the
Premises with changes of a permanent nature, without first obtaining the written
consent of SUBLESSOR and the Landlord. Any improvements or additions of a
permanent nature made to said Premises pursuant to written consent of SUBLESSOR
and the Landlord shall be the property of the Landlord unless stated otherwise in said
written consent. All personal property placed in the Premises by SUBLESSEE and
used in its business, as well as replacements and additional similar items which may be
used on the Premises in the future, whether physically attached to the Premises or not,
is and shall remain the property of SUBLESSEE. Upon the expiration or termination of
this Sublease Agreement, SUBLESSEE may, within a reasonable time, remove all its
property, and shall repair at its own proper cost and expense any damage caused by
such removal. If consent is granted for improvements to SUBLESSEE, SUBLESSEE
shall obtain all necessary governmental approvals and shall comply with all applicable
building and safety codes.

5.

MAINTENANCE.

As previously stated, SUBLESSEE shall be responsible for any and all
costs arising from and attributable to the maintenance and upkeep of the Premises and
improvements thereon, including but not limited to the pumps, motors, pipes, pivots,
and mainlines.

6.

UTILITIES.

SUBLESSEE will pay ali charges for water, sewage, heat, electricity and
trash service. SUBLESSEE shall pay for its own telephone service.

7.

TAXES.

Landlord shall pay all taxes and assessments against the Premises.
SUBLESSEE shall pay all taxes and assessments against its personal property,
including fixtures and signs.

8.

SUBLESSEE'S INSURANCE.
NotWithstanding anything to the contrary in this Sublease or the Lease,
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Sublease, and
own
Bodily
Liability and Property Damage
adequate to protect SUBLESSEE, SUBLESSOR
Landlord,
name SUBLESSOR and Landlord as additional insureds in the liability contract
or
against liability for injury or death any person in connection with the use,
condition
Premises. Such insurance at
times shall be in an amount
less
than $1,000,000.00 combined single limit for bodily injury and property damage and
a
0)
and the
termination or material alteration in coverage.
SUBROGATION AND INDEMNIFICATION.
It is agreed between SUBLESSOR and SUBLESSEE that SUBLESSEE
hereby releases SUBLESSOR and Landlord from any and all liability of every kind and
nature which may result from the perils of fire, lightning or extended coverage perils
which either originates, incurs, or causes property damage on the Premises, such
release to include situations where the negligence of SUBLESSEE or its agents,
employees, members, servants or representatives causes or contributes to the
occurrence of the resultant damage. SUBLESSEE agrees to furnish appropriate
subrogation waiver endorsements of its respective insurance companies. Moreover,
SUBLESSEE herein agrees to indemnify and hold harmless SUBLESSOR and
Landlord and their agents, officers, board of directors, shareholders, members,
representatives, attorneys, successors and assigns harmless from any and all claims,
causes or action, demands, and all liability of any kind that may arise to either the
Premises or someone on or around the Premises that results from SUBLESSEE'S use
of or negligence with respect to the Premises.
10.

CONDITIONS OF THE SUBLEASE.

It is hereby agreed that if default by SUBLESSEE in any Sublease
payment or in the observance of the covenants herein contained shall continue for a
period often (10) days after SUBLESSEE receives written notice thereof by certified
mail return receipt requested from SUBLESSOR, then it shall be lawful for
SUBLESSOR to take a/l legally available actions for redress.
SUBLESSEE does hereby covenant, promise and agree to pay
SUBLESSOR the Rent in the manner herein specified, and, except as otherwise
provided herein or in the Lease, at the expiration of the Sublease term, or in the event
of earlier termination of this Sublease Agreement, SUBLESSEE agrees to quit and
surrender the Premises in as good state and condition as the same are now in,
reasonable use and wear thereof and damage by fire and the elements excepted.
Failure on the part of SUBLESSOR to take action against SUBLESSEE
by reason of any particular breach of the provisions of this Sublease Agreement shall
not be deemed a waiver of any subsequent breach on the part of SUBLESSEE of any
provision of this Sublease.
SUBLEASE - 4
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11.
Where notice is
such
to be

Onl:l\R"TD

sent in accordance with this Sublease
given writing and
by prepaid

post to:

Steel Farms, Inc.
2462 West 49 th
Idaho Falls, Idaho 83402
Facsimile (208) _ _ _ __

Walker Land & Cattle, LLC
PO Box 129
Menan, Idaho 83434
Facsimile (208) 754-4961
Landlord:
Croft and Reed, Inc.
c/o Virginia Matthews
2583 Genevieve Way
Idaho Falls, Idaho 83402
12.

WASTE AND LIENS.

SUBLESSEE shall not commit waste on the Premises or suffer any liens
of any kind or character to accrue against the same or any part thereof.
13.

USE.

SUBLESEE shall use the Premises solely in the manner authorized by the
terms and conditions of the Lease.
14.

INSPECTION.

SUBLESSEE agrees that SUBLESSOR or Landlord, or any
representative of said SUBLESSOR or Landlord, may enter at all reasonable times
upon the Premises to view the same and to do anything necessary to protect and
preserve the property of SUBLESSOR or Landlord and their interest therein.
15.

QUIET ENJOYMENT.
SUBLESSOR agrees that SUBLESSEE shall have the peaceful and quiet
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is

determined to be in default

1

default

The occurrence of
one
Sublease Agreement:

the following events shall constitute a

make any
rent or other
payment, when due, and
failure continues for a period of ten (10) days after
written
shall have been received
registered mail to SUBLESSEE;
Any action taken by
violation of the terms and provisions of

which shall constitute a default or a
Lease;

Vacating or abandonment of all or a substantial portion of the Premises;
Failure of SUBLESSEE or SUBLESSOR to comply with any provisions of
this Sublease Agreement, which such failure shall continue for ten (10) days after
written notice shall have been received by registered mail to SUBLESSEE or
SUBLESSOR;
The making of an assignment or general arrangement for the benefit of
creditors by SUBLESSEE or guarantors of SUBLESSEE'S obligations;
The filing by SUBLESSEE or a guarantor of SUBLESSEE'S of a petition
under any section or chapter of the present Federal Bankruptcy Act or amendment
thereto or under any similar law or statute of the United States of any state or province
thereof;
The appointment of a receiver or trustee for all or substantially all of the
assets of SUBLESSEE or any guarantor of SUBLESSEE'S obligations and such
receivership shall not have been terminated or stayed within the time permitted by law;
or
The attachment, execution or other judicial seizure of substantially all of
SUBLESEE'S assets located in the Premises or of SUBLESSEE'S interest in this
Sublease Agreement which seizure is not discharged within ten (10) days.

17.

ASSIGNMENT.

SUBLESSEE shall not assign this Sublease Agreement or further sublet
the Premises without the prior written consent of SUBLESSOR and Landlord, which
consent will not be unreasonably withheld. SUBLESSEE shall be responsible for
payment of all costs of Landlord associated with the review and approval of any
SUBLEASE - 6

assignment
1
extend, inure
binding
successors
assigns of the parties hereto"

1

which shall

This Sublease Agreement shall
an original.
deemed to

executed in several counterparts each

AUTHORIZATION.
SUBLESSOR and SUBLESSEE acknowledge and represent that the
signatories below are authorized to execute this Sublease Agreement on their behalf
and that SUBLESSOR and SUBLESSEE have each approved and accepted this
Sublease Agreement.
21.

INTEGRATION, COMPLETE AGREEMENT.

SUBLESSOR and SUBLESSEE acknowledge that the terms of this
Sublease Agreement may vary from the terms contained in the Lease or any other
preliminary agreements or negotiations made prior to the execution of this Sublease.
SUBLESSOR and SUBLESSEE agree that the terms, covenants and conditions of this
Sublease shall supercede all such prior negotiations and agreements, that there are no
other verbal promises, implied promises, agreements, stipulations, representations or
warranties of any kind or nature, excepting those set forth in this Sublease Agreement
and that this Sublease shall be and is the final expression of the agreement of the
parties and shall control. No modification of this Sublease shall be valid unless in writing
and executed by the parties to this agreement.
22.

SEVERANCE AND VALIDITY.

In the event any provision of this Sublease or any part thereof shall be
determined by any court of competent jurisdiction to be invalid, void, or otherwise
unenforceable, the remaining provisions hereunder or parts thereof, shall remain in full
force and effect, and shall in no way be effected, impaired or invalidated thereby, it
being agreed that such remaining provisions shall be construed in a manner most
closely approximating the intention of the parties with respect to the invalid, void or
unenforceable provision or part thereof.
IN WITNESS WHEREOF, the parties hereto have hereunder caused their
names to be subscribed by their proper officers the day and year first above written.
"SUBLESSOR"
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Farms, an idaho corporation
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Signatures Of Borrowers and Seners:

By

Blair M. Walker

()

)/

/

/ ,.

By:"., :biLk4u

J'
./;ud

De ie Walker, Member

y:~~""-,_....,,...I~.L:.~====--_

ByL7~~s~?&~
Vikki S.

er, Member
t
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}
}ss.
}

State

in the year 2006, before me, a Notary Public in and for said state,

IS::A-s.s ! -e. S k~1 ~.::r; t( 5±e-eA
known
------------------------------------------------------------or
to me to be ~~~"person whose name is subscribed to the within instrument and
personally appeared

acknowledged to me tha~.ecuted the same.
IN WITNESS WHEREOF I have hereunto set my hand and affix~d1JlY official seal the d~

I //.

year first above \witten.

.,,~~~,',''''''~'?&!i:I...

/

~

No ary Public for the
Residing at:
Commission Expires:

343

I

)

,

/'~
ate of Ida

IDAHO
County

)
) ss.
)

day Aprii,
before me, the undersigned, a Notary Public in and for
personally appeare
S-+e~l ,known or identified to me to be
St
Farms, Inc., the company that executed the
or
person
on behalf of said
and acknowledged to me that such company executed the same.

J

I have hereunto set my hand and affixed my official
rtificate first above i~en.

No ary Public for State of Ida
Residing at Idaho Falls, Idaho
My commission expires on: 03=ftf-:t9{jJ

STATE OF IDAHO
County of Bonneville

)
) ss.
)

IF

On this
day of April, 2006, before me, the undersigned, a Notary Public in and for
S4-evl ,known or identified to me to
the said state, erso ally appeared ~,.J
be the
.e,~
of Steel Farms, Inc., the company that executed
the instrument or t e person who executed the instrument on behalf of said corporation,
and acknowledged to me that such company executed the same.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
ften.
seal, the day and year in this certificate first above

Notary Public for State of Idah
Residing at Idaho Falls, Idaho
3-{r -::::Let{)
My commission expires on:

0
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an Idaho
company

IDAHO
County of Bonneville

)
) ss.
)

/1

On this _ _ day of April, 2006, before me, the undersigned,~· Notary Public in and for
the said state, personally appeared
,;known or identified to me
to be the
of Walker Land & C/att/e, LLC, the company that
executed the instrument or the person who executed the;ihstrument on behalf of said
corporation, and acknowledged to me that such compal/1y executed the same.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal, the day and year in this certificate first above ritten.

I

Nota'fPublic for State of Idaho
Resi?ing at Idaho Falls, Idaho
My pommission expires on: _ _ __

/

SUBLEASE

~

10

State
~,"'U ...,v

}
}ss.
of Bonneville

}

or
to me to be the person whose name is subscribed to
acknowledged to me that executed
same.

within instrument

IN WITNESS WHEREOF I have hereunto set my hand and affixed m~l(ifficial seal7he
day d
above written.
.
r/
"
~'

year

/

/0vU.-

~

.

Notary Public for the State ofIdaho

Residing at: .:r:D tq 'bk,) f:.:-tA:LU
Commission Expires:
J-. ( ~-

e
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{

State of Idaho

}
}ss.

County of Bonneville

}

On this
day of Apr~006 , ~efore me, Milli F, Gabettas, a Nota~ Pub~ic in and for said state,
,
personally appeared ----YO'" 0 ttr\L:{ llV\., LJ ~ \ l~> known or IdentIfied to me to be the Managmg
Mernber in the Limited Liability Company known as Walker Land and Cattle, LLC and who executed the
k._ executed the same in said LLC name,
foregoing instrument, and acknowledged to me that

'5

IN WITNESS WfIEREOF, I have
dlls certificate first above writhe}

hand and affixed my

officiaf1ea~ the day and/;e1,~

d

,

-,//."-"'"

'-.

Notary P lie for the State of Idaho
Residing at: Idaho Falls
Cotnllllssion Expires: 03-19-2010

}
}ss,
}

State of Idaho
County of Bonneville

On tIlls
day of April,2006 , before me, Milli F, Gabettas, a Notary Public in and for said state,
personally appeared ~ f/) (~
Wa.l\(-e,rknown or identified to me to be the Managing
Member in the Limited Liability Company known as Walker Land and Cattle, LLC and who executed the
IC~ executed the same in said LLC name,
foregoing instrument, and acknowledged to me that

I'! ,

'~;q~'" and affixed my offi,
••'
",
/
(~OiAR~'\ ~ ~

IN WITNESS WHEREOF, I have
tIlls certificate first above written~~

I

~

_~'Ii>"~lIiii"If"""

%"'~ ".......
_n '.
?~

U:?)

""'~~"'''''.t.

~4tfl;I!EOf

,1/
,V~
I

"

-

~/ '

Idaho
Residing at: Idaho Falls
Commission Expires: 03-19-2010

/fIP;hf,f~~H~~

c \.

State of Idaho

seal the dayznd
ear i;Y//<> J
(;

~ NotMYUhlic for the State of

j

i* i
..""
~
.'

'~ ..". PUBL\v

1

}
}ss,

County of Bomleville
On this

U('!!~ay of April,2!1Q6

}
,

personally appeared ~:-:-'..)~':.J..,.I"-"""'I---""""':--""'"4rU--='---- known or identified to me to be the Managing
Member in the Limited Liability Co any known as W alk~d and Cattle, LLC and who executed the
foregoing instrument, and acknowledged to me that
S~
executed the same in said LLC name,

/, t, ,/)

IN WITNESS WHEREOF, I have hereunto. set my.. hand and Cfixed my-iffi lal seal the day
tIlls certificate first above written.
.
'"'''i'''
/ '
, ,\~~~~",
1>.\'1.'

"'Uili/.,

/

year nl"
I

/

GAB12'~:.~,#
"'I/fj
\f.'
'"b
,/ . ,
. .,.~'
.,... - r ' - . . . .\- J ?
.
~'" v ............ ~,~t'
I
~
f. (f<~
I
i~
"'l" IIt!E:i •••,.rJl-%:. Notary Public for the State of Idaho
(/
iff ! ~O sr~f'i \ "ii:Residing at: Idaho Falls
&",,,

,/

;:;

~

~

~

ee"

:

'0

~®<1Wlil'

'%-.in. .".....
''''t&?iI

~Commission Expires: 03-19-2010

1

p,US', \Co,. :j~~-

*e~.

&~&

"6'0

~,.-

. "' .... ". 0<:-""°

F~~

• .,/

~
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~4
/,V
(j
'

. -

}

State of Idaho

}ss.

}

of Bonneville

day of April,2006 ,before me, Milli F 0iabettas, a Notary Public in and for said state,
appeared ~ \?:4J r""
~ known or identified to me to be the Managing
Land and Cattle LLC and who executed the
Member in the Limited Liability Company known as W
foregoing instrument, and acknowledged to me that
executed the same in said LLC name.

If"'-,

We. h:::.

IN WI1NESS VI/HEREOF, I have here
this certificate first above written.

xed my

officiayse~he day and ye~.0n / / /

,///1I,

!~/~olAR

~ ~~J/~/~'

~,

tfy Public for the State of

\

~"

,
'\ ..'....
~

(j /

0, l

Idaho
. ing at: Idaho Falls
'ssion Expires: 03-19-2010

.'

z:{",'~~·
l/

eoC''''

"'PI'!",

~"",,?~l;q7E'Of ~

·:i'!nummnl~~~"

State of Idaho
County of Bonneville

}
}ss.
}

Ut'7a

On this
y of Apr'
, before me, Mill' F. Gabettas, a Notary Public in and for said state,
l ~ lmown or identified to me to be the Managing
personally appeared
Member in the Limited Liabl it}' Company knovl'n as Walker Land and Cattle LLC and who executed the
foregoing instrument, and aclmowledged to me
executed the same in said LLC name.
IN WITNESS WHEREOF, I have here~rG"
inyn
this certificate first above written,
:'"
"

f~td

'1!!l~"f!:ffixed my offi

'" •

i~/
olAR}'" \ "
! ,~,..,

J

1 se:ltthe day

d year'

.;::

:E~

::::

:~
'~

~

,

County of Bonneville

~:

~,

~'-';;;'--,7-~--o--:--..",----:---::-:-::---''-'''1---''''--

\ PUS\ ,0 ~:tl
*....
. ~'/"

~,

State of Idaho

~e

..• ,....

•.. / '

7i'Of- \~; " '

uhlic for the State of Idaho
ing at: Idaho Falls
1nl1ission Expires: 03-19 ..2010

II'B/!qllv~ ,~,~,~,rl"~

}
}ss.
}

On this !K~ay of April,209 ' be 0 e qe, ~illi F. Gabettas, a Notary Public in and for said state,
W
:er- known or identified to me to be the Managing
personally appeared
Member in the Limited Liability Company known as Wlier Land and Cattle, LLC and who executed the
~
executed the same in said LLC na/!
foregoing instrument, and acknowledged to me that
IN WITNESS WHEREOF, I have h
this celtificate first above written

1

'hand and affix.ed my;6r'Zal seal the day l), (ye
1
I
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~
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/
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}
}ss.
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State of Idaho
of Bonneville

On this
day of Apl'il,2006 , before me, Milli F. Gabettas, a Notary Public in and for said state,
personally appeared _
~ t> !(, W
known or identified to me to be the Managing
and Cattle LLC and who executed the
Member in the Limited LiabilitY ~ompany known as Wa
foregoing instrument, and acknowledged to me that
executed the same in said LLC name.

B Ii

A..lk.;V'

IN WITNESS
thl' "Hlfioate fin. above Mitten.

",'

and. affixed

~z:7fici~1

J"

se.al the d/aru! yo ,-;,;---.)

.

/~OTARy\ t

i

~1iIl~'"

~

~

~. '

~otary Public for the State of Idaho

i jResiding at: Idaho Falls
l* i Commission Expires: 03-19-2010

",<1>0<:'1

G

,

~ .. ~~.,.e. ... "'

~..

}
}ss.
}

State of Idaho
County of Bonneville

On this lr~day of April,2006 , before me, Milli F. Gabettas, a Notary Public in and for said state,
personally appeared
LJ.')Il(tV
((1:/ known or identified to me to be the Managing
Member in the Limited Liability Company known as Walker Land and Cattle. LLC and who executed the
foregoing instlUment, and acknowledged to me that
k
execute the same in said LLC name.
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IN WITNESS WHEREOF, I have
~ 1~.......
and affi:7,xed
my f
this certificate first above written"" ~•..•,
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Residing at: Idaho Falls
Commission Expires: 03-19-2010
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State of Idaho
County of Bonneville
."b-

On this [f day of April,2006 before me, M;i1li F. Gabettas, a Nota~ Pub~ic in and for said state,
.
personally appeared
U IV
S.
known or IdentIfied to me to be the Managmg
Memb~r ll~ the Limited Liability Company known as wal!$~d and Cattle, LLC and .who.executed the
foregomg mstmment, and acknowledged to me that
~
executed the same m sald LLC name.
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State of Idaho

}
On this
personally
Member in the
foregoing

a

Public in and for said state,

kll0Vvn or identified to me to be the !.n'UX<%]SWl]S
known as
and acknowledged to me that

and who executed the
same in said LLC U"W.U'~ •..----

IN WITNESS WHEREOF, I have hereunto set m hand and affixed my offu ial seal the datd
this celiificate first above illrritten.
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uhlic for the State of Idaho
: Rtiiding at: Idaho Falls
! C~nnssion Expires: 03-19-2010
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State of Idaho
County of Bonneville

On this
day of April,2006 ,before m~Milli F. Ga';5ttas, a Notary Public in and for said state,
~
C/ttc.K,SD
known or identified to me to he the Managing
personally appeared
Member in the Limited LiabTity Company known as Walk l' Land and Cattle LLC and who executed the
foregoing instrument, and acknowledged to me that
executed the same in said LLC name .

C' he....
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IN WITNESS WHEREOF, I have here
this certificate first above written.

*~

jt:)ur

.Notary ublic for the State of Idaho

~9L1C /Re~iding at Idaho Falls
•..••
Expires: 03-19-2010
........ ••••0/~6mmission
..
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State of Idaho
County of Bonneville

}
}ss.
}

On tIns Ir~day of April,2 6, before me, Milli F. Gabettas, a Notary Public in and for said state,
a f tt..,1 L
I .eu known or identified to me to be the Managing
personally appeared
Memb~r i~ the Limited Liability Company known as walkC:and and Cattle, LLC and who executed the
s.S .
executed the same in said LLC name.
foregomg ll1stmmellt, and acknowledged to me that
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'¥HEREOF, I.have hereunto set my hand and affixed my 0trycn
i seal the dayyt.y e a y 0
tIus celuficate first above wrItten.
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Notary Public for the State of Idaho
Residing at: Idaho Falls
Commission Expires: 03-19-2010

350

.

party's signature below indicates that
bound
the foregoing and have 'Y'A<:;;...,U
'''''In'''''''',,, first written.

IDAHO
County of Bonneville

have read, understood and agreed to be
document as of the day and year

)
} ss.
)

On this jid day of April, 2006, before me, the un9~rsigned, a Notary Public in and for
KA.-ld.... known or identified to me to
the said s~e, pe~sonally appeared V(J1/M
be the
erLSr(~
of Croft & Reed, Inc., the company that executed the
instrument or the person who executed the instrument on behalf of said corporation,
and acknowledged to me that such company executed the same.

e..

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal, the day and year in th'is certificate first above written.

~(~J2~'

No ary Public for State of Idaho
Residing at Idaho Falls, Idaho
My commission expires on: It; -
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more particularly described as

situated

3
Southwest

the

Meridian, _""'HU""'.

Southwest Quarter (SWV4SWV4)

Excepting Therefrom: That certain property deeded to Bonneville County for Roadway
Purposes, recorded on April 26, 1966 as Instrument No. 360096.
Tract 8:
Section
Township 3 North, Range 36, East of the Boise Meridian, Bonneville
County, Idaho:
East half of the Southwest Quarter (EY2SWV4)
Northwest Quarter of the Southwest Quarter (NWV4SW}4)
Excepting therefrom the North Half of the North Half of the North Half of the Southwest
Quarter (NY2NY2NY2SW}4) of Section 32, Township 3 North, Range 36, East of the
Boise Meridian, Bonneville County, Idaho.
ALSO Excepting Therefrom: That certain property deeded to Bonneville County for
Roadway Purposes, recorded on April 26, 1966 as Instrument No. 360096.
Tract 9:
Section 5, Township 2 North, Range 36, East of the Boise Meridian, Bonneville County,
Idaho.
North Half of the Northwest Quarter (NY2NW}4)
Excepting Therefrom: That certain property deeded to Bonneville County for Roadway
Purposes, recorded on June 11, 1968 as Instrument No. 386586.
Tract 10:
Section 5, Township 2 North, Range 36 East of the Boise Meridian, Bonneville County,
Idaho:
South Half of the Northwest Quarter (SY2NW}4)
Excepting Therefrom: That certain property deeded to Bonneville County for Roadway
Purposes, recorded on April 26, 1966 as Instrument No. 360095 and recorded on June
11, 1968 as Instrument No. 386585.
SUBLEASE - 12
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Township 2 North, Range

the Boise Meridian, Bonneville

(SWX)
Therefrom: That certain property deeded
1950 as Book
Purposes, recorded on July

State of Idaho for Roadway
Deeds at

to Bonneville County for
certain
on June 11, 1968 as instrument
386585,
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Nathan M. Olsen, ISB No.
73
CLAIR
PA
2105 Coronado Street
Idaho Falls, ID 83404-7495
Telephone: (208) 523-5171
(208) 529-9732
Defendant/Counterclaimant,

& Reed,

DISTRICT COURT SEVENTH JUDICIAL DISTRICT
BONNEVILLE COUNTY IDAHO
STEEL FARMS, INC.
Case No.: CV-08-7912

Plaintiff,
vs.

AFFIDAVIT OF RUSSELL J.
MATHEWS

CROFT & REED, INC.,
Defendant.
CROFT & REED, INC.
Counterclaimant,
vs.
STEEL FARMS, INC.; DOUG STEEL,
individually; and KEVIN STEEL,
individuall y,
Counterdefendants.
STATE OF IDAHO

)
)SS.
County of Bonneville )
I, Russell J. Mathews, being first duly swom, depose and state:
1.

I am over the age of 18, am competent to testify, and do so from personal

knowledge.
2.
Reed,

I am an authorized agent for the Defendant/Counterclairnant, Croft &
(CRI), to assist CRI in intemal matters only.

3Rt

Affidavit of Russell 1. Mathews

Page 1

3.

lam

husband

CRI stockholder

6,

director, Virginia

Mathews.

Virginia Mathews and I conducted an inspection of

propeliy owned by CRI that was under lease with Steel Farms, Inc. (Steel Farms.)
5.
apparently

During our inspection, we discovered an open man made pit that was
used as a waste disposal site. In the pit were various debris, induding

used drums, fuel containers, pipes, and household fumiture. I returned to the site on
December 6, 2008, and took a photograph ofthis pit, which is attached as Exhibit A.
6.

In our inspection we also discovered several containers that were

overflowing with used oiL The oil was clearly seeping into the ground in several spots
and potentially threatening contamination of the groundwater. We also found a water
pump that was leaking oil and other hazardous materials into the ground. These oil and
fuel spills were also docUll1ented with photographs that I took on December 6, 2008,
attached as part of Exhibit A.
7.

I expressed my concerns to CRl about the contaminated area on the farm

and the possible legal exposure it would place CRl into if it remained unchecked.
8.

I later took pictures sometime between the first and second week in

January 2009 where it can be seen that site still had not been cleaned up. These
photographs are attached as Exhibit B.
9.

We also visited the property from time to time in January and February of

2009 and observed that the conditions remained the same.
10.

Again, I recently took photographs on March 8, 2009 where it appeared

that the open pit was filled in. However, we have received no notice or confirmation that
the waste in that pit was removed. We assume that it is now buried in the ground. The
open containers with used oil had been removed. However, oil sludge still was
Affidavit of Russell J. Mathews

Page 2

contaminating the site.
March 21.

Russell J. Mathews
Subscribed and sworn to me on March 2 L 2009.

III~t Cb ~1

({II , (~) l) ~ 11

j~~,

Notary Public for Idaho
Residing
d (A i\ 0 c\ I{.5
My Commission Expires: ~/ /6 lly,
(SEAL)

c2L

atI

,I

,

Nathan M. 0 sen
Of Beard St. Clair Gaffney P A
Attorneys for the Defendant

363
Affidavit of Russell J _Mathews

Page:3

CERTIFICATE OF SERVICE
I certifY that I am a licensed attorney in the State of Idaho and that on December
30,2009, I served a true and correct copy of the AFFIDAVIT OF RUSSELL 1.
MATHEWS upon the following by the method of delivery designated:
Charles A. Homer
DeAnne Casperson
Holden Kidwell Hahn & Crapo PLLC
PO Box 50130
Idaho Falls, ID 83405-0130
Fax: 523-9518

0

o US Mail

Bonneville County Courthouse
605 N Capital Avenue
Idaho Falls, ID 83402
Fax: 529-1300

0

Facsimile

~nd delivered 0

Facsimile

US Mail lliand delivered

~Na'#M.~
Olsen

(

Of Beard S1. Clair Gaffney P A
Attorney for Croft & Reed, Inc.

364
Affidavit of Russell J. Mathews
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Nathan M. Olsen, ISB No. 7373
BEARD ST. CLAIR GAFFNEY
2105 Coronado Street
Idaho Falls, ID 83404-7495
Telephone: (208) 523-5171
Facsimile: (208) 529-9732
Attorney

Defendant/Counterclaimant, Croft & Reed, Inc.

DISTRICT COURT SEVENTH JUDICIAL DISTRICT
BONNEVILLE COUNTY IDAHO
STEEL FARMS, INC
Plaintiff,

Case No.: CV-08-7912

vs.
CROFT & REED, INC.,

AFFIDAVIT OF NATHAN M. OLSEN

Defendant.
CROFT & REED, INC
Counterclaimant,
vs.
STEEL FARMS, INC; DOUG STEEL,
individually; and KEVIN STEEL,
individually,
Counterdefendants.
STATE OF IDAHO

)
)88.
County of Bomleville )
I, Nathan M. Olsen, being first duly sworn, depose and state:
1.

I am over the age of 18, am competent to testify, and do so from personal

knowledge.
2.

I am the attorney for the Defendant/Counterclaimant, Croft & Reed, Inc.

(CRI), to assist CRI in the above stated action.

J'

I") ~u

t1
':t

Affidavit of Nathan M. Olsen

Page 1

3.

Attached as Exhibit A is a true and correct copy of a lease agreement
and the

Steel

Inc.,

unauthorized modifications

to Section 3.1. of that agreement. This document was included as an exhibit to Steel
record for Bonneville

Fmms' complaint and was apparently recorded in
County on April 16, 2006.

Attached as Exhibit B is a true and correct copy of a Notice of
Tennination of Lease that I sent to Steel Farms at CRI's request on December 29,2008,
and to Walker Land & Cattle, LLC on January 13,2009.
5.

Attached as Exhibit C is a true and correct copy of correspondence sent to

counsel for Steel Farms, Charles Horner and DeAlme Casperson, dated December 29,

2008.
6.

Attached as Exhibit D is a true and correct copy of a pUblication of the

Idaho Department of Enviromnental Quality entitled: Basic Environmental Regulations:

What eve,)! facilily in Idaho needs to know.

Subscribed and swom to me on March 24, 2009.

Notary Public for Idaho
Residing at: T4 ~\olj , \ \)
"
My Commission"-Expires: taC}.\-lu
(SEAL)

375
Affidavit of Nathan M. Olsen
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CERTIFICATE OF SERVICE
I certify that I am a licensed attorney in the State of Idaho and that on December
30,2009, I served a true and correct copy of the AFFIDAVIT OF NATHAN M. OLSEN
upon the following by the method of delivery designated:
Charles A. Homer
DeAnne Casperson
Holden Kidwell Hahn & Crapo PLLC
PO Box 50130
Idaho Falls, ID 83405-0130
Fax: 523-9518
Bonneville County Courthouse
605 N Capital Avenue
Idaho Falls, ID 83402
Fax: 529-1300

o US Mail ~nd delivered 0

Facsimile

o US Mail ~nd delivered

Facsimile

0

~ Ir-=" sr

~Nal1M. Olsen

~

Of Beard St. Clair Gaffney P A
Attorney for Croft & Reed, Inc.

Affidavit of Nathan M. Olsen

Page 3
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When Recorded Please lRetlUJlr!1
Gregory Ehardt
Ehardt 8. iorgesen, PllC
2235 East 25 th Street, Suite 290
Idaho Falls, ID 83404

LEASE
SUMMA.RY OF CERTAIN LEASE PROVISIONS and REFERENCES
LANDLORD/LESSOR

Cron and Reed, Inc" an Idaho Corporation, and Richard and
Venna Reed, husba.nd and wife,

TENANT/LESSEE:

Steel Farms, Inc" an Idaho Corporation

LEASE TERM:

Four Years

RENT:

Forty Thousand Dollars annually, ($40,000,00)

SECURITY DEPOSIT:

None,

DESCRiPTiON OF PREMISES:

4488 North 1151h West, Idaho Falls Idaho 83402, more
fully described on Exhibit "A" attached hereto.

USE OF PREMISES:

Any lawful purpose.

ADDRESS FOR NOTICES:

LESSOR:

Croft and Reed, Inc,
clo Richard and Venna Reed
3950 Tuscany Drive
Idaho Falls, 10 83404

LESSEE

Steel Farms, Inc.
2462 West 491h North
Idaho Falls, ID 83402

EFFECTIVE DATE:

The date specified in paragraph 1 hereof.

EXHIBITS:

Exhibit "A

P

Description of Premises.

EXHIBIT
"AU

LEASE - Page 1
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The foregoing is a summary only and reference should always be made to the full
Lease provisions. References have been provided for convenience and designate some,
but not necessarily ail, of the other Altides where references to the particular "Summary
of Lease Provisions" appear. Each reference in this Lease to any of the summarized
Lease provisions contained in this "Summary of Lease Provisions" shall be construed to
incorporate all of the terms provided under each summarized Lease provision and in case
of any conflict with the balance of the Lease, the latter shall control.
1. AGREEMENT TO LEASE
landlord hereby agrees to lease to Tenant and Tenant hereby agrees to lease
from landlord on the ;1..2. day of A{ll~./
, 2004 ("Effective Date"), the Premises
herein described for the term, at the rental and subject to and upon ail of the terms,
covenants and agreements hereinafter set forth.
2. PREMISES
2.1.

Premises. The Premises shall consist of the lands and improvements and
fixtures on the property more fully described on Exhibit "A" attached hereto.

2.2.

Construction - Tenant Improvements. Landlord is not obligated to construct any
improvements to the Premises.

K,S-2{)(Jq .~

3. TERM

3.1.

~.

S~II co~ence

Term and Possession. The term of the Lease
on the Effective
Date and shall end on the 1st day of March, ~. Possession of the Premises
pursuant to this Lease shall be given at the commencement of the term.

3.2.

Not Used

4. RENT
4.1.

Rent. The rental for each year during the Term (or any holdover) shall be Forty
Thousand Dollars ($40,000.00) per year ("Base Rent"). Base Rent shall be
payable in equal annual installments, in advance, on the first day of March during
the term of the Lease.

4.2.

Payment. All rent shall be paid in US currency and shall be paid at such place
as Landlord shall designate from hme to time.
Not Used

LEASE - Page 2
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4.4.

Not Used

SECURITY DEPOSIT

5.1.

Security. No security deposit is required with this Lease.

52

Not Used

5.3.

Not Used

6. TAXES
PROPERTY TAXES" landlord shall be responsible to pay for any and all real
and personal property taxes and assessments levied or assessed for any year
upon the Premises or upon the operation or occupancy thereof. In addition to
the foregoing, Landlord shall be responsible to pay for taxes, fees and charges:
(a) upon, allocable to, or measured by the area of the Premises or on the rent
payable hereunder, including any gross receipts or gross rental tax levied by the
State, any political subdivision thereof, including any gross receipts or gross
rental tax levied by the State, any political subdivision thereof, County, City, or
Federal Government with respect to the receipt of such rent; or (b) upon or with
respect to the possession, leasing, operations, management, maintenance,
alteration, repair, use or occupancy by Tenant of the Premises or any portion
thereof; or (c) upon this transaction or any document to which Tenant is a party
creating or transferring an interest or an estate in the Premises; or (d) fees
relating to the water district assessment; or (e) any fees in lieu of property taxes
or other fees or charges levied against Landlord by or on behalf of any
governmental or quasi-governmental entity for services by or on behalf or any
governmental or quasi-government entity.

6.1.

Not Used

6.2.

7. USE

7.1.

Use. Tenant may use the Premises solely for the purposes of set forth in the
summary and may not othe!\vise utilize the Premises without the prior written
consent of the Landlord.

7.2.

Suitabilit~f. Tenant acknowledges that neither landlord nor any agent of
Landlord has made any repn~s.~nf.aticm Of" warranty wlth respect to the
condition of the Premises.~ or with respect to the suitability IOf the Premises
for the COnd!LH:;:t of renafi1ltt~ business, including, withollJt limit'altilOn,
warranties of merchantahmty or fitness for a particlIJlar purpose, Prior to the
execution hereof, the Landlord has provided the Tenant with an opportunity to fully

LEASE - Page 3
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inspect the Premises (and it have its agents or contractors inspect the Premises)
and to notify the Landlord any condition of the Premises that is not acceptable
to the Tenant The taking by Tenant of possession of the Premises shall
conclusively establish that the Premises were at such time in satisfactory
condition. Tenant shall be responsible for obtaining all necessary occupancy
permits pertaining to the tenancy herein created.

Uses Prohibited.
7.3.1. During the term of this Lease, the Premises, and every part thereof, shall be
kept by the Tenant in a clean and wholesome condition, free of any
objectionable noises, odors or nuisances.
7.3.2. Tenant shaH not do or permit anything to be done in or about the Premises
nor bring or keep anything therein which will in any way affect any fire or other
insurance upon the Premises or any of its contents (unless Tenant shall pay
any increased premium as a result of such use of acts), or cause a
cancellation of any insurance policy covering the Premises or the Building or
any of its contents, nor shall Tenant sell or permit to be kept, used or sold in or
about said Premises any hazardous substance or any articles which may be
prohibited by a standard form policy of fire insurance. All property kept, stored
or maintained within the Premises by Tenant shall be at Tenant's sole risk.
7.3.3. Tenant shall not do or permit anything to be done in or about the Premises
which will in any way obstruct or interfere with the rights of other Tenants or
occupants of the building or buildings adjoining or neighboring the Premises or
injure or annoy them or use or allow the Premises to be used for any unlawful
or objectionable purpose, nor shall Tenant cause, maintain or permit any
nuisance in, on or about the Premises. Tenant shall not commit or suffer to
be committed any waste in or upon the Premises.
7.3.4. Tenant shall not use the Premises or permit anything to be done in or about
the Premises which will in any way conflict with any law, statute, ordinance or
governmental rule or regulation or requirement of duly constituted public
authorities now in force or which may hereafter be enacted or promUlgated.
Tenant at its sole cost and expense shall promptly comply with all laws,
statutes, ordinances and governmental rules, regulations or requirements now
in force or which may hereafter be in force and with the requirements of any
board of fire underwriters or other similar body now or hereafter constituted
relating to or affecting the condition, use or occupancy of the Premises
including, without limitation, a/l state, federal and local environmental
protection laws. The judgment of any court of competent jL!t'isdiction or the
admission of Tenant in any action against Tenant, whether Landlord be a
party thereto O! nut, that Tenant has violated by law, statutes, ordinance or
governmental rure, regulation or requirement, shall be conclusive of the fact as
between Landlord and Tenant
LEASE - Page 4
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7.3.5. Not Used

8. MAINTENANCE AND REPAIRS, AlTERAlIONS AND ADDiTiONS AND UTILITIES

8.1.

Maintenance and Repairs.

8.1.1. By Landlord and Tenant Landlord and Tenant agree at all times during the
term of this Lease, to maintain the Premises in the same manner that the
Premises has been maintained by both the Landlord and Tenant in the past
8.1.2. Not Used

8.2.

Alterations.

8.2.1 . Tenant shall not make any alterations or additions to the Premises nor make
any contract therefor without first procuring Landlord's written consent, which
shall not be unreasonably withheld.

8.3.

Not Used

9. NOTUSED
10. NOT USED

11. INDEMNITY
11.1. Indemnification Provisions.
11.1.1. Tenant shall indemnify and hold harmless Landlord from and against any
and all claims arising from Tenant's use of the premises or the conduct of its
business or from any activity, work, or thing done, permitted or suffered by
Tenant in or about Tenant's Premises, and shall further indemnify and hold
Landlord harmless from and against any and all claims arising from any
breach of or default in the performance of any obligation on Tenant's part to
be performed under the terms of this Lease, or arising from any act or
negligence of Tenant, or any of its agents, contractors, or employees, and
from and against all costs, attorney's fees, expenses and liabilities incurred in
or from any such claim or action or proceeding brought thereon; and in case
any action or proceeding be brought against Landlord by reason of any such
claim, the Tenant, upon notice from Landlord, shall defend the same at
Tenant's expense by counsel reasonably satisfactory to Landlord. Tenant, 2S
a material part of the consideration to Landlord, hereby assumes all risk of
damage to prope!iy or injury to persons, in, upon or about the Premises and
Tenant hereby waives all claims in respect thereof against Landlord, excepting
only damage or injury resulting from the negligence of Landlord, its employees
LEASE - Page 5
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and agents, or of and from any costs, attorney's fees, expenses and liabilities
resulting from or caused by construction defects in the structural portion of the
Premises.
11.1.2.Landlord shall indemnify and hold harmless Tenant from and against any
and all claims arising from Landlord's use of the premises or the conduct of its
business or from any activity, work, or thing done, permitted or suffered by
Landlord in or about Landlord's Premises, and shall further indemnify and hold
Tenant harmless from and against any and all claims arising from any breach
of or default in the performance of any obligation on Landlord's part to be
performed under the terms of this Lease, or arising from any act or negligence
of Landlord, or any of its agents, contractors, or employees, and from and
against all costs, attorney's fees, expenses and liabilities incurred in or from
any such claim or action or proceeding brought thereon; and in case any
action or proceeding be brought against Tenant by reason of any such claim,
the Landlord, upon notice from Tenant, shaH defend the same at Landlord's
expense by counsel reasonably satisfactory to Tenant. Landlord, as a
material part of the consideration to Tenant, hereby assumes a/l risk of
damage to property or injury to persons, in, upon or about the Premises and
Landlord hereby waives all claims in respect thereof against Tenant, excepting
only damage or injury resulting from the negligence of Tenant, its employees
and agents, or of and from any costs, attorney's fees, expenses and liabilities
resulting from or caused by construction defects in the structural portion of the
Premises.
11.2. Not Used
12. INSURANCE
12.1. General Liability and Property Damag52. Landlord shall at all times during the
term hereof and at its own cost and expense procure and continue in force Bodily
Injury Liability and property Damage Liability Insurance adequate to protect
Landlord and Tenant and naming Tenant as an additional insured in the liability
contract against liability for injury or death of any person in connection with the
use, operation or condition of the Premises, Such insurance at all times shall be
in an amount of not less than $1,000,000.00 combined single limit for bodily injury
and property damage.
12.2. Not Used
12.3. Not Used
12.4. Waiver of SubrogffijQn. To the fullest extent permitted under applicable policies
of insurance, Landlord and Tenant each hereby waives any and all rights of
recovery against the officers, employees, agents and representatives of such
other party for loss of or damage to such waiving party of its propeliy or the
LEASE - Page 6

property of others under the standard form of fire insurance policy with all
permissible extension endorsements covering additional perils or under any other
policy of insurance carried by such waiving party in lieu thereof.
13. NOT USED

14. NOT USED
15. ASSiGNMENT AND SUBLEASE
15.1. Tenant shall not voluntarily or by operation of any law assign, license, transfer,
mortgage or otherwise encumber all or any part of Tenant's interest in this Lease
or in the Premises, and shall not sublet or license all or any part of the Premises
without the prior written consent of Landlord, which shaii not be unreasonably
withheld.

16. NOT USED
16.1. Quiet Enjoyment. Landlord agrees that Tenant, upon paying the rent and
performing the covenants and conditions of this Lease, may quietly have, hold and
enjoy the Premises during the term hereof or any extension thereof.
16.2. Not Used
17. DEFAULT: REMEDIES
17.1. Default. The occurrence of any of the following shall constitute a material
default and breach of this Lease by Tenant:
17.1.1.Any failure by Tenant to pay rent or any other monetary sums required to be
paid hereunder within 30 days from the date they are required to be paid.
17.1.2.The repudiation of this Lease by Tenant, any action by Tenant which
renders performance by Tenant of its obligations under this Lease impossible,
or any action by Tenant which demonstrates an intent by Tenant not to
perform an obligation under this Lease or not to continue with the
performance of obligations under this Lease.
i7.1.3.Not Used
17.1.4.A failure by Tenant to observe and perform any other provision of this Lease
to be observed or performed by Tenant or any provision of the Obligations to
be observed or performed by Tenant, where such failure continues for thirty
(30) days after written notice thereof b}f Landlord to Tenant; provided,
however, that if the nature of the default is such that the same cannot
reasonably be cured within said thirty (30) da}f period, Tenant shall not be
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deemed to be in default if Tenant shall within such period commence
cure and thereafter diligently prosecute the same to completion.
1"1.2. Not Used
1

Remedies. In the event of any such material default or breach by Tenant,
Landlord may at any time thereafter without limiting Landlord in the exercise of any
right or remedy at law or in equity which landlord may have by reason of such
default or breach:
17.3.1.Maintain this Lease in full force and effect and recover the rent and other
monetary charges as they become due, including amounts due through
acceleration as provided below, without terminating Tenant's right to
possession irrespective of whether Tenant shall have abandoned the
Premises. Landlord shall have the right to attempt to relet the Premises at
such rent and upon such conditions and for such a term, and to do all acts
necessary to maintain or preserve the Premises as landlord deems
reasonable and necessary to maintain or preserve the Premises as Landlord
deems reasonable and necessary without being deemed to have elected to
terminate the lease.
17.3.2.Terminate Tenant's right to possession by any lawful means, in which case
Tenant's rights under this Lease shall terminate and Tenant shall immediately
surrender possession of the Premises to Landlord

17.4. Not Used
17.5. NotUsed
17.6. Not Used
17.7. Not Used
17.8. Default by Landlord. Landlord shall be in default if Landlord fails to perform
obligations required of Landlord within a reasonable time, but in no event later
than thirty (30) days after written notice by Tenant to Landlord specifying wherein
Landlord has failed to perform such obligations. Tenant shall, among other
remedies, demand specific performance from Landlord herein in this Lease.
18. NOT USED

19. OPTION TO PURCHASE PREM'SES
19.1. Option.
The Landlord hereby grants to the Tenant the exclusive and
irrevocable Option to Purchase the Premises upon the terms and conditions set
forth in this paragraph 19 (herein called the "Option"). The Option shall mature on
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"July 15,2008 and may thereafter be exercised as herein provided. If the Tenant
exercises the Option, then the Landlord and the Tenant shall buy and sell the
Premises upon the following terms and conditions.
19.2. Purchase Price.
Purchase Price for the Premises shall be equal to Three
Hundred Thirty Thousand Six Dollars and thirteen cents ($330,006.13).
purchase price shall be paid in equal annual installments of Forty Thousand
Dollars ($40,000.00) beginning on the 1st day of March, 2009 with a final payment
due and owing on the 1st day of March, 2020, in the amount of Twenty Seven
Thousand, Five Hundred Eighty-Four Dollars and Forty-Two cents ($27,584.42).
19.3. Conveyance. At Closing, Seller shall convey the Real Property to Buyer by a
general Warranty Deed in a form reasonably satisfactory to the Buyer (herein the
"Deed"). Title to the Real Property shall be marketable and insurable and shall be
free and clear of all liens, encumbrances and restrictions other than (i) real
property taxes and assessments for the current year which are not due and
payable on or before the Closing Date, and (ii) the Permitted Exceptions (as
hereinafter defined).

19.4. Title Commitment/Review Period.
19.4.1.Title Commitment. Within fifteen (15) days after exercise of the option as
herein provided, the Landlord shall deliver to the Tenant (a) a current
commitment for an owner's ALTA standard coverage policy of title insurance
together with (b) a legible copy of all exceptions referred to in the said report
(the commitment report, together with a legible copy of all exceptions referred
to in the said report is herein referred to as the "Title Commitment") issued by
a mutually agreed upon Title Company (the "Title Company"), describing the
Real Property, listing Buyer as the prospective named insured and showing
the Purchase Price as the policy amount.
19.4.2.Review of Title Commitment.
Buyer shall have seven (7) days after receipt of the Title Commitment (the
"Review Period") in which to notify Seller of any objections Buyer has to any
matters shown or referred to in the Title Commitment. Any exceptions or other
items that are set forth in the Title Commitment and to which Buyer does not
object within the Review Period shall be deemed to be permitted exceptions
(the "Permitted Exceptions").
With regard to items to which Buyer does object within the Review Period,
Seller shaH, within seven (7) days after receipt of notice from Buyer of Buyer's
objections, notify Buyer of Seller's agreement or refusal to cure such
objections. If Seller is unable or unwilling to cure such objections by Closing
Date, including any objections resulting from the extended coverage
endorsements, Buyer may, at Buyer's option, either (i) waive the objections
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not cured or (ii) within seven (7) da)ls after receipt by the Buyer of the
foregoing notice
Seller, terminate this Offer by notice to Seller. (In the
event that the Buyer elects to terminate as herein provided, the consideration
due on exercise as provided in 19.9.1 hereof shall be applied first to pay the
premium due for the Title Commitment and the remainder thereof shall be
refunded to the Buyer and neither party shall have any further liability to the
other.)
19.5. Taxes and Proration. The term "taxes" when used in the Option means all
general and special taxes levied against the Premises and the improvements and
fixtures thereon by any taxing unit for any purpose and includes but is' not limited
to those for bonds, special improvements, irrigation and drainage, All taxes,
whether paid or unpaid, shall be prorated between the Landlord and the Tenant on
a time basis as of the date of the time of Closing Date. Subject to the provisions
hereof regarding Tenant payments as rent, the Landlord shall pay before
delinquency all taxes prorated for the period of time before such date and the
Tenant shall pay before delinquency all taxes prorated for the period of time of and
after such date,
19,6, Possession. The Tenant shall have possession of the Premises as provided
herein on the Closing Date hereof, subject to all the provisions of this lease.
19,7. Risk of Loss.
The risk of loss or damage to the Premises and the
improvements thereon shall be borne by the parties hereto as provided in this
lease until the closing of this purchase option. The Tenant (as buyer) shall bear
such risk of loss or damage after closing of the purchase,
19,8. Manner of Closing Sale. If the Option is exercised, the sale of the Premises
shall be closed in the manner following:
19.B.1.The parties shall mutually agree on a Closing Agent prior to the "Closing
Date".
19.8.2.The time of closing this sale shall be at such time as the Tenant may
designate by in writing at the time of exercise of the Option (herein called time
of closing), but in no event shall the date be less that thirty (30) days or more
than sixty (60) days following the exercise of the Option, unless 0) the
Landlord shall agree in writing to such other closing time or (ii) an automatic
extension of the closing is provided for herein. If, after exercise, the Option is
not closed as herein provided then the same shall lapse and be of no further
force or effect whatsoever.
19.8.3. The place of closing this sale shall be at the offices of the closing agent or
at such other place as the parties hereto may hereafter designate by mutual
agreement in writing deposited with the closing agent (herein called place of
closing). The term "time and place of closing" means the time of closing and
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the place of closing set forth above.
19.8.4. All fees of the closing agent shall be paid one half (1/2) by the landlord and
one half (1/2) by the Tenant. The premium on the title insurance policy shall
be paid by the Landlord. If other closing expenses are incurred for which no
provision is made in this option to purchase, such closing expenses shall be
paid one half by the Tenant and one half by the Landlord.
19.8.5. Recording fees incurred in closing shall be paid as follows: the Landlord
shall pay all recording fees incurred to clear title to the Premises to meet the
requirements of paragraph 19.4 and the Tenant shaH pay all recording fees
incurred to record the Deed.
19.8.6 All items provided in the Option to be prorated shali be prorated as of the
date specified in the Option for proration thereof but if no date is specified for
the proration thereof then such item shall be prorated as of the time of closing
herein specified or as changed as herein provided. If the closing of this sale
shall occur before the taxes for the current year are known, then the proration
of taxes shall be based on the taxes for the preceding year and each party
hereto accepts such basis of proration as final.
19.9. Exercising of Option to Purchase.
19.9.1.To exercise the Option, the Tenant must give written notice thereof to the
Landlord subsequent to the maturity of this option on July 15, 2008 and during
the Term of this lease (including any agreed extension or exercised option
term but excluding any holdover term). Any attempt to exercise the Option
that does not strictly comply with this paragraph is void and does not
constitute an effective exercise the Option.
19.9.2.lf the Tenant exercises the Option to Purchase as provided in the Option,
then (i) the Landlord and the Tenant shall be firmly bound to buy and sell the
Premises on the terms and conditions provided in the Option; and the parties
hereto shall in good faith cooperate to close this sale.
19.9.3.The Tenant's right to exercise the Option is suspended and the Tenant shall
not have the right to exercise the Option while the Tenant is in default in
performing any of the provisions of this lease to be performed by the Tenant,
whether or not a notice of default has been served by the Landlord specifying
such defaults. Tenant's right to exercise the Option is cancelled in the event
of the cancellation of the term as herein provided.
19.9.4.ln the event that, after exercise as herein provided, the BU}fer shall fail to
close the lJansaction contemplated hereby for any reason other than as a
result oftermination of this option as provided in 19.4.2 hereof, the Seller shaH
retain the consideration paid as provided in 19.9.1, without limiting any
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remedy that the Seller may have as a result of such failure to close.

19.10. Not Used.
19.11. Time of Essence. Time and prompt performance of each and every provision
of the Option is of the essence.
19.12. Recordif19 the Option Prohibited. This Lease and Option herein shall be
recorded in the county where the Premises are located.

19.13. Assignment or Transfer Prohibited. The Tenant shall not sell or contract to sell
or assign or contract to assign or othelWise transfer or hypothecate or assign as
security or pledge or othelWise encumber the Tenant's interest in the Option or the
Premises or any part thereof separate from this lease without first obtaining the
written consent of the Landlord. Any violation of the provisions of this paragraph
by the Tenant shall forthwith and without notice terminate the Option to Purchase.
likewise, the Landlord shall not sell or contract to sell or assign or contract to
assign or otherwise transfer or hypothecate or assign as security or pledge or
otherwise encumber the Landlord's interest in the Option or the Premises or any
part thereof separate from this lease without first obtaining the written consent of
the Tenant
19.14. Not Used
20. MISCELLANEOUS
20.1. Estoppel Certificate.
20.1.1.Landlord or Tenant shall at any time upon not less than ten (10) days prior
written notice from the respective Landlord or Tenant execute, acknowledge
and deliver to Landlord or Tenant as necessary a statement in writing (i)
certifying that this Lease is unmodified and in full force and effect (or, if
modified, stating the nature of such modification and certifying that this Lease,
as so modified, is in full force and effect) and the date to which the rent and
other charges are paid in advance, if any, and OJ) acknowledging that there
are not, to Landlord or Tenant's respective knowledge, any uncured defaults
on the part of Landlord hereunder, or specifying such defaults if they are
claimed. Any such statement may be conclusively relied upon by any
prospective purchaser or encumbrance of the Premises or the Building.
20.1.2.Landlord or Tenant's failure to deliver such statement within such time shall
be conclusive upon Tenant (i) that this Le8se fS in full force and effect, without
modification except as may be represented by Landlord or Tenant, (ii) that
there are no uncured defaults in Landlord's or Tenant's performance, and (iii)
that not more than an amount equal to one month's rent has been paid in
advance.
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Not Used
20.3. Captions; Attachments; Defined Terms.
20.3. i .The captions of the paragraphs of this Lease are for convenience only and
shall not be deemed to be relevant in resolving any question of interpretation
or construction of any section of this Lease.
20.3.2.Exhibits attached hereto, and addenda and schedules initialed by the
parties, are deemed by attachment to constitute part of this Lease and are
incorporated herein.
20.3.3.The words "Landlord" and "Tenant," as used herein, shall include the piural
as well as the singular. Words used in neuter gender include the masculine
and feminine. Words used in the masculine or feminine gender include the
neuter. If there be more than one landlord or Tenant, the obligations
hereunder imposed upon landlord or Tenant shall be joint and several; as to
a Tenant which consists of husband and wife, the obligations shall extend
individually to their sole and separate property as well as community property.
The term "landlord" shall mean only the owner or owners at the time in
question of the fee title or a Tenant's interest in a ground lease of the
Premises or the Building. The obligations contained in this lease to be
performed by landlord shall be binding on landlord's successors and assigns
only during their respective periods of ownerShip.

20A. Entire Agreement. This instrument, along with any exhibits and attachments
hereto, constitutes the entire agreement between landlord and Tenant relative to
the Premises. This agreement and the exhibits and attachments may be altered,
amended or revoked only by an instrument in writing signed by both landlord and
Tenant.
20.5. Severability. If any term or provision of this Lease shall, to any extent be
determined by a court of competent jurisdiction to be invalid or unenforceable, the
remainder of this lease shall not be affected thereby, and each term and provision
of this lease shall be valid and be enforceable to the fullest extent permitted by
law; and it is the intention of the parties hereto that if any provision of this lease is
capable of two constructions, one of which would render the provision valid, tilen
the provision shall have the meaning which renders it valid.
20.6. Costs of Suit.
20.6.1.Each party shall have the right to seek and obtain reasonable attorney's
fees and costs in enforcing its right hereunder. In the event of any
controversy, claim or action being made, filed or instituted betvveen the parties
to this Agreement to enforce the terms and conditions hereof or arising from
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the breach
any provIsion hereof, the prevailing party will be entitled to
receive from the other party all costs, damages, and expenses, including
reasonable attorney's fees, incurred by the prevailing party, whether or not
The
such controversy or claim is litigated or prosecuted to judgment
prevailing party will be that party who was awarded judgment as a result of
trial or arbitration, or who receives a payment of money or other
from the other party in settlement of claims asserted by this party.
20.6.2.Should Landlord, without fault on Landlord's part, be made a party to any
litigation instituted by Tenant or by a third party against Tenant, or by or
against any person holding under or using the Premises, by license of Tenant,
or for the foreclosure of any lien for labor or materials furnished to or for
Tenant or any such other person or otherwise arising out of or resulting from
any act or transaction of Tenant or of any such other person, Tenant
covenants to save and hold Landlord harmless from any judgment rendered
against Landlord or the Premises or any part thereof, and all costs and
expenses, including reasonable attorney's fees incurred by Landlord in or in
connection with such litigation.
20.7. Time; Joint and Several Liability. Time is of the essence of this Lease and each
and every provision hereof, except as to the conditions relating to the delivery of
possession of the Premises to Tenant. All the terms, covenants and conditions
contained in this Lease to be performed by either party, if such party shall consist
of more than one person or organization, shall be deemed to be joint and several,
and all rights and remedies of the parties shall be cumulative and nonexclusive of
any other remedy at law or in equity.
20.8. Binding Effect; Choice of Law. The parties hereto agree that all the provisions
hereof are to be construed as both covenants and conditions as though the words
importing such covenants and conditions were used in each separate paragraph
hereof. Subject to any provisions hereof restricting aSSignment or subletting by
Tenant, all of the provisions hereof shall bind and inure to the benefit of the parties
hereto and their respective heirs, legal representatives, successors and assigns.
This Lease shall be governed by the laws of the State of Idaho.
20.9. Waiver. No covenant, term or condition or the breach thereof shall be deemed
waived, except by written consent of the party against whom the waiver is claimed,
and any waiver or the breach of any covenant, term or condition shall not be
deemed to be a waiver of any covenant, term or condition. Acceptance by
Landlord of any pelformance by Tenant after the time the same shall have
become due shall not constitute a waiver by Landlord of the breach or default of
any covenant, term or condition unless othervv;se exp,-ess!y 2f:Feed to by Landlord
in writing.

20.10. Surrender of Premises. The voluntary or other surrender of this Lease by
Tenant, or a mutua! cancellation thereof, shaH not work a merger and shall, at the
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option of Landlord, terminate all or any existing subleases or subtenancies, or
may, at the option of Landlord, operate as an assignment to it of any or all such
subleases or subtenancies.
20.11. Holding Over. If Tenant remains in possession of all or any part of the
Premises after the expiration of the term hereof, with or without the express or
implied consent of Landlord, such tenancy shall be from month to month only,
not a renewal hereof or an extension for any further term, and in such case
rent, including percentage rent and other monetary sums due hereunder, shall be
payable in the amount and at the time specified in this Lease and such month
tenancy shall be subject to every other term, covenant and agreement contained
herein.
20.12. Acts of God. Any prevention, delay or stoppage due to strikes, lockouts, labor
disputes, acts of God, inability to obtain labor or materials or reasonable
substitutes therefor, governmental restrictions, governmental regulations,
governmental controls, enemy or hostile governmental action, civil commotion, fire
or other casualty, and other causes beyond the reasonable control of the party
obligated to perform, shall excuse the performance by such party for a period
equal to any such prevention, delay or stoppage except the obligations imposed
with regard to rent and other charges to be paid by Tenant pursuant to this Lease.
20.13. Not Used.
20.14. Notices. All notices or demands of any kind required or desired to be given by
Landlord or Tenant hereunder shall be in writing and shall be deemed delivered
forty-eight (48) hours after depositing the notice or demand in the United States
mail, certified or registered, postage prepaid, addressed to the Landlord or Tenant
respectively at the addresses set forth under the summary above or at such other
address as requested pursuant to written notice given as provided hereunder.
20.15. Authority. If Tenant is a corporation, each individual executing this Lease on
behalf of said corporation represents and warrants that he is duly authorized to
execute and deliver this Lease on behalf of said corporation in accordance with a
duly adopted resolution of the Board of Directors of said corporation or in
accordance with the Bylaws of said corporation, and that this Lease is binding
upon said corporation in accordance with its terms. If Tenant is a corporation,
Tenant shaH simultaneously with the execution of this Lease, deliver to Landlord a
certified copy of a resolution of the Board of Directors of said corporation
authorizing or ratifying the execution of this Lease, and a certificate of good
standing for the corporation.

20.16. Not Used
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IN WITNESS
on this _ _ day of April,

Landlord and Tenant have executed this Lease

LANDLORD:

TENANT:

Croft and Reed,

Steel Farms, Inc.

bY~~-Kevin 5teel, _ _ _ _ _ _ _ __

by:

bY&?~

~~~

Venna Reed, _ _ _ __

Doug Ste

STATE OF IDAHO
County of

: ss
)

~l1tte?lr lie

»

On this
day of April, 2004, before me, the undersigned, a Notary Public for
the State of Idaho, personally appeared,
~ ".I ee4 ~ If'? .?e d ,known or
identified to me to be the manager or a member of ('1''' ~ ,.f t/ e'ed
, the
Corporation that executed the instrument or the person who executed the instrument on
behalf of said Corporation and acknowledged to me that such Corporation executed the
same

Not. ry PUbli~t?~ahO
ResIding at:
.
My Commission Expires: ~ /0 /!c~{
j/
/.1

:
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STATE OF iDAHO

County of

)

lfir~

: 55

)

On this ,}';2- day of April, 2004, before me, th
ndersigned, a Notary Public
the State of Idaho, personally appeared,
cd.
, known or
identified to me to be the manager or a member of
d ee d
, the
Corporation that executed the instrument or the person who executed the instrument on
behalf of said Corporation and acknowledged to me that such Corporation executed the
same

0

)

.

N tary Public ::tthe Stat~f Idaho
Residing at:
~ /~ /'
My Commission EXPireSY<??I /4 ,av?

.....
~

STATE OF IDAHO
County

)
: ss
)

OR..dr~

On this d~ day of April, 2004, befor
rsigned, a Notary Public for
the State of Idaho, personally appeared,
, known or
identified to me to be the manager or a me beli f
, the
Corporation that executed the instrument or the person who executed the instrument on
behalf of said Corporation and acknowledged to me that such Corporation executed the
same

.'
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: 55

)
On this ~ day of Apri!, 2004, before
ed, a Notary Public for
the State of Idaho, personally appeared,
, known or
identified to me to be the manager or a member of
, the
Corporation that executed the instrument or the person who executed the instrument on
behalf of said Corporation and acknowledged to me that such Corporation executed the
same

J~4t~

Not~'Y PUbli~Zl~ §i'a~ 1~9h? /J
Resldrng at
~ ~ v./4
My Commission EXPire:;;Z~' /~ .,.,7cc'~
I
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DESCRIPrNON OF THE PREMISES

TOWNSHIP 3 NORTH, RANGE 36 EAST OF THE BOISE MERIDIAN
Section: 32; SW1/4SW1/4
TOWNSHIP 2 NORTH, RANGE 36 EAST OF THE BOISE MERIDIAN
Section: 5; S1/2NW1/4

The South Half of the Northwest Quarter (S1/2NW1/4) of
Section Five (5), 'and the Northeast Quarter (NE1/4) of
Section Six (6), all in Township Two (2) North,
Range Thirty-six (36), East of the Boise Meridian.

TOWNSHIP 3 NORTH, RANGE 36 EAST OF THE BOISE MERIDIAN
Section: 32 S1/2NW, N1/2N1/2N1/2SW1/4

The Southwest Quarter and the North Half of the Northwest
Quarter (SW1/4N1/2NW1/4) of Section 5, Township 2 North, Range
36, East Boise Meridian; The East Half of the Southwest
Quarter (E1/2SW1/4), and the Northwest Quarter of the Southwest
Quarter (NW1/4SW1/4), and the South Half of the Northwest Quarter (S1/2NW1/4), all in Section 32, Township 3 North, Range 36,
East of the Boise Meridian,

Initials:

Landlord

Tenant
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2105 Coronado Street Idaho
557-5209· Fax
0

ID 83404
525-1794

AHomeys adnul1ed in

IdaJIO Oregon Washington Wyoming

PO Box 50130
Idaho
ID 83405
523-9518

VIA

Dear
Because of the vast differences that currently exist in the
my clients have decided not to
with mediation at
you this letter with additional
and
of

of our respective clients in this matter,
time. Instead, they have asked me to send
as a proposal to resolve matters outside

fJU"HI'lVU

Please find enclosed Notice of Termination of the lease between Steel Farms and Croft and Reed.
Pursuant to the provisions of the 2004 Lease Agreement, this Notice has also been sent by registered mail
to Steel Farms
Croft and Reed's decision to terminate the lease comes as a result of recent inspections of the leased
premises, where they discovered an illegal dumping ground, open and spilled oil drums, and facilities in
disrepair among other issues. These activities are blatant and un-curable violations of the lease, and are
sufficient for the lease's immediate termination. My clients had conducted an investigation of the
property to determine its CUlTent value and also in foHow-up to section 6.11 of your proposed purchase
contract,
would have required them to indemnify the Steels from environmental and hazardous
materials violations on the property. They were obviously very displeased to discover these issues on the
property, and felt they had no choice but to move forward with termination.

In addition, according to Section 19.9.4 of the lease, Steel Farms' option to purchase is terminated in the
event of cancellation of the lease. My clients therefore demand that you remove the Notice of Option
your clients recorded on December 3,2008, within 10 days receipt of this letter. If the Notice is not
removed, we will file for declaratory relief as well as a claim for "slander of title."
The Notice of Termination provides 30 days for the Steels and their tenants to vacate the property, or face
an action for unlawful detainer. Alternatively, Steel Farms may negotiate a new deal for purchase of the
property under terms described later in this letter.
You have indicated to me your client's intention to move forward with a complaint fOf specific
performance of the purchase of the leased property. My September 23,2008, letter listed a number of
inherent
the 2004 Lease that invalidates Steel Farms option to buy the property. My
have asked me to share with you some additional infonnation (in addition to the cancellation of the lease)
that further inval.idates the option, including but not necessarily limited to the following:
1) According to our calculations the stated legal description of the Steel's Exercise of Option
describes around 800 acres SOlue of which is not owned by CRI, and which is not an accurate

www.beardstclair.com
V\fins':on V. Beard

2

December

2008

prinCllpals lacked the capacity or were
2004 Lease Agreement This agreement was
to negotiate or en~er
primarily between CRI owner Richard "Dick" Reed Sr. and Kevin and Doug Steel.
The only other CRI owner at the time, Venna Reed, simply left aU business matters in regard to
the corporation in
husband's hands and had no involvement whatsoever in the negotiations.
At that time,
Reed was suffering from a terminal illness, and in fact the agreement was
signed only a few days
to Mr Reed's death. Fmther, Mr. Reed was on several strong
medications that
his mental state and judgment. The family believes that Dick lacked
the mental coherency to understand the terms and gravity of this agreement In fact, for the
first and only time ever Dick did not consult his attomey before entering into a major
agreement regarding the corporation's property. This fact has been confirmed by his attorney.
These factors regarding Dick's capacity explain the missing components, en-ors and
contradictions spread throughout the agreement. It also explains why the proposed purchase
price was well below what the market would bear even in 2004, and why contract calls for 12
year self financing was not even secured by the property.
Hopefully, this additional information will help demonstrate to your clients the futility of moving forward
with legal action. Nevertheless, CRI still hopes to avoid litigation. In a good faith effmt to do so, CRI
would agree to sell the property to the Steels at a price of $1,500,000, which is lower than the listed price.
Steels would need to finance the purchase with cash, and no later than 60 days after the execution of a
signed purchase and sale agreement Given the various discrepancies in the legal description, the sale
would be subject to an agreed upon survey. Moreover, there are several provisions in the initial proposal
that are unacceptable, including future tax liabilities imposed upon Croft and Reed, that we can discuss
further if we get to that point. This offer will expire within 48 hours of the receipt of this letter.
In summary, CRI has terminated the lease and expects Steel Farms and its tenants to vacate the propelty
no later than 30 days from the day they receive the notice. Moreover, the Notice of Option must be
withdrawn within to days of this letter or legal action will foHow. However, CRI would still be willing to
sell the property to the Steels for $1.5 million according to the terms described above, but requires notice
of acceptance of this offer within 48 hours.

enclosures

.r;q7
~

TERMINATION OF LEASE
Steel Farms,

AT:

(Steel Fa.rms) (Tenant)

all other guests andlor subtenants.

Steel Farms, Inc.
2462 West 49 th North
ID 83402
'VVIJA~'U to:
Charles Homer and DeAnne Casperson
Attomeys for Steel Farms, Inc.
"AVA~~U Kidwell
&
P.LL.C
1000 Riverwalk Drive, Suite
Idaho Falls, Idaho 83405
Fax: (208) 523-9518

FROM:Croft and Reed, Inc (CRI) (Landlord)
Through its attorney, Nathan M. Olsen
Beard, St Clair, Gaffney PA
2105 Coronado Street
Idaho Falls, ID 83404
th

CRI has conducted an inspection of the rental property located at 4488 North 115 West
(Premises), and has discovered several past and present activities which constitute violations of your
obligations under you Apdln, 2004, Lease Agreement and April 3, 2006, Sublease Agreement CRI has
also determined that these actions render performance by you of your obligations under the Lease and
Sublease impossible, andlor demonstrates an intent by you not to perform your obligations under the
Lease, and is therefore subject to immediate termination pursuant to Section 17.1.2. of the Lease.
Such activities include but are not necessarily limited to the following:
1) Unlawfully using the property as a "landfill" by burying rubbish and possibly hazardous
materials in an open pit. (see attached photographs)
2) Unlawfully and negligently storing hazardous materials (see attached photographs.)
3) Unlawfully contaminating the soil and groundwater with hazardous materials (see attached
photographs. )
4) Failure to maintain facilities belonging to CRI in good working order.
th

YOU ARE HEREBY NOTIFIED that your tenancy of the premises at 4488 North 115 West is
terminated. This is your thirty (30) day written notice to vacate the property. You and all of your
property must be removed from the premises on or before February 1, 2009. If you fail to vacate the
premises, an unlawful detainer action will be filed to evict you. If an unlawful detainer action is filed, the
prevailing party is entitled to an award of all attomey fees and comt costs incuned. The service of this
Notice should not be constmed as a waiver of the Landlord's right to continue any pending actions for
unlawful detainer.
DATED: DECEMBER 29,2008
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EXHIBIT

Environmental Assistance:
fl. DEQ Pdority
DEQ offers technical and regulatory assistance
on air. waste, and water issues to regulated
and unregulated businesses in Idaho.
Access DEQ's Web page on Assistance and
Education for Industry and Business at
www.deq.state.id.us/assistaBcelbusiness_
intro.htm to link to:
-/ i n"<:j ?B :r~fY· :~ iOe dfk

AssiztOl!ilC e tor

Auto Repair Shops
Chrome Electroplaters
Dental O ffices
~ Dry Cleaners
~ Hospitals
• Print Shops
• Public Water Systems
~ RocJ{ Crushers/Nonmetallic Mineral
Processors
• Solvent Cleaning and Degreasing
~
.-.. Operations
l\.) o Wood Furniture Manufacturers
&

9

9

../

on
• Wastewater Management
• Hazardous Waste Storage
~ Business & Industry Workshops
Ge~~~ ~' a~ ;"~ $sSs~tln~;e

./ 3mo!l Bvsines$ Assistance

Find out about regulatory assistance and
other services available through Idaho's
Small Business Assistance Program at Boise
State University.
'/ Poilutkm i"revlOmti'ol1 Infmmaiion

Learn how you can minimize waste,
prevent pollution. and save money at your
facility.
Check back frequently for updates.

Environmental Quamy
www.deq.idaho.gov
State Office
1410 N. Hilton , Boise , ID 83706
(208) 373-0502
C:"vnties of Ada. Adorns, Boise. CCIflVOn,. Elmore
G<?m, Owyhee. Poyett\'? Volley and Wc shin£lton
Boise Regional Office

1445 N. Orchard, Boise, ID 83706
(208) 373-0550
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\4\/hat Every

Counties of Benewah, Bonfl~r. BouflI:.klr}', Koeleno i
and Shoshone
Coeur d'Alene Regional Office

2110 Ironwood Pkwy., Coeur d'Alene, ID 83814
(208) 769-1422

~

i'd.·ano
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'T'~"
r' ac~~r~y
~n ~

•

e e ds to

Counties of aOyw,;?vi/le. 3utte. Clerk. Cvsrer,
fre-mon#. Jefferson. l em hi. Madison a nd Tetol!l
Idaho Falls Regional Office

900 N. Skyline, Suite B, Idaho Falls, ID 83402
(208) 528-2650
Cotmries of CI""Qfw\,ter. !de:no.
iIIe;;; I>erce:
Lewiston Regional OtIice

~"fqh.

Lewis I)nd

1118 "F" St. , Lewiston, ID 83501
(208) 799-4370
COlmi'ies of 50nl1ock. !Sear (01($, Bingham.
C orib,oIJ. Fronklin. Oneida Qno Power
PocateDo Regional Office

444 Hospital Way, #300, Pocatello, ID 83204
(208) 236-6160
C ov nties of 8/oine>. Camas. Cassia, Gooding,
J-erome, Uncoln, !lllInidoka and Y',vin foils
Twin FaDs Regional Office

601 Pole Line Rd., Suite 2, Twin Falls, ID 8330 1
(208) 736-2190
PrinTed ',")n

i~f9c vc!e d P·'.:!o-:?r

Costs associated with this publication are available from
the Idabo Department of Environmental Quality in
accordance with Section 60·202. Idaho Code. May
2004.
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To protect I§TJJlmrul iJlealth
and preserve the qmdg~r of
Idahov~ air, land and water
fOIr ~lIse aDd enjoyment
today and iila the frurture.

This brochure addresses various basic,
yet not commonly known,
environmental regulations that apply
to facilities in Idaho. It is designed to
help you understand and comply with
these requirements, but is not 011inclusive. For additional information
and compliance assistance, contact
the DEQ Regional Office nearest you.

iEmissions
• If your facility emits vapors. dust or other
materials to the environment through
stacks. fans or other ports, you may need to
obtain an air quality permit or maintain
permit exemption documentation at your
facility.
@

~
c::~

w

Visible emissions from stacks are limited by
Idaho's air pollution control rules and
measured by spedfic visual observation
methods. If you see emissions (other than
water vapor) from any st.ack on your facility,
you may be in violation of the rules. You
may need to obtain training to read the
emissions from your stack to determine
whether your facility's emissions are in
compliance with air quality requirements.

nee
Hazardous Waste
• Your facility is responsible for determining whether
any wastes generated are hazardous and. if so, the
amount generated each month. Generator status and
standards are based on the quantity of hazardous
waste produced.

• Hazardous wastes must be stored and disposed of
properly. Storage requirements and disposal options
depend on the facility's generator status.
.. Disposal of hazardous waste by burning, spilling on or
burying in the ground. or by evaporation is
prohibited.
e

Storage containers must be in good condition and
properly labeled, with lids closed, and open to
inspection from all sides.

• Burning wire to recover copper is prohibited.
Used Oil
ill
Used oil must be stored only in tam{s or containers
that are in good condition and do not leak.

~ystems

Pesticides, including herbicides. fertilizers.
portable containers of petroleum
or other toxic or hazardous materials must
not be used or stored on the well lot.
• The source must be protected from
contamination and have
(Lealdng valves or
in the well house
and ponding of water around the well or
well house are m·",h;J.,l'·orJ
• The well house or source must be pn)tecH~d
from entry by unauthorized 00""""111,01
• Modifications to
must be approved

water systems

to any
• A permit from
land application of wastewater.
Spray or runoff of wastewater beyond the
site boundary is
• Objectionable odors should not be present
at the site boundary.
• Significant ponding of wastewater which
supports vectors is prohibited.
@

.. "Used Oil" must be clearly marked and visible on all
above·ground storage tanks, containers, and fill pipes
for underground tanl,s.
• Disposal of used oil in a surface impoundment such
as a ditch, pond, or low spot is prohibited.

Burning
• Open burning of trade waste and many
other materials is prohibited at all facilities
in Idaho. Trade waste includes any waste
generated from the operation of your
business.

• All releases or spills of used oil must be cleaned up
within 24 hours. If you cannot complete cleanup
within 24 hours or the spill exceeds 25 gallons. you
must notify the State Communications Office at 1800-632·8000.

Dust
Fugitive dust generated on your facility
may not leave your facility's boundaries.

.. Used oil filters must be thoroughly drained by
puncturing, crushing, or dismantling prior to disposaL

$

Water

• If your facility provides
water
25
or more individuals over 60 days per yeaL
your operations are n~'"''''''H'''

• Used oil may not be used as a dust suppressant at
any time.

SUliface Water
• Unauthorized
to surface water.
open ditches. or swales are prohibited.

Septic Systems
• Raw sewage on the ground or any
indication of a failed
system is

Charles A. Homer, Esq. (ISB No. 1630)
DeAnne Casperson, Esq. (ISB No. 6698)
HOLDEN KIDWELL HAHN & CRAPO, P.LLC.
P.O. Box 50130
1000 Riverwalk Drive, Suite 200
Idaho Falls, ID 83405
Telephone: (208)523-0620
Facsimile: (208) 523-9518
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Attorneys for Plaintiff
IN THE DISTRICT COURT OF THE SEVENTH JUDICIAL DISTRICT OF THE
STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNEVILLE
Case No. CV-08-7912

STEEL FARMS, INC.,

Plaintiff,

PLAINTIFF'S MOTION FOR
SUMMARY JUDGMENT

v.

CROFT & REED, INC.,

Defendant
Plaintiff Steel Farms, Inc., by and through its counsel of record, Charles A. Homer
and DeAnne Casperson, of Holden, Kidwell, Hahn & Crapo, P.LLC., move the Court
pursuant to Rule 56(a) ofthe Idaho Rules of Civil Procedure for Summary Judgment
granting to Plaintiff the relief requested in Plaintiff s Verified Comp laint filed herein.
This Motion is based upon the Affidavit of Kevin Steel, the Affidavits of DeAnne
Casperson, the Affidavit of Dennis Marshall, and is also supported by the Memorandum
in Support of Motion for Summary Judgment, which shall be filed timely and in
accordance with the Idaho Rules of Civil Procedure.
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DATED this ~ay of January, 2010.
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CERTIFICATE OF SERVICE
I hereby certify that I served a copy of the following described pleading or
document on the attorneys listed below by hand delivering, by mailing or by facsimile,
with the correct postage thereon, on this ~ day of January, 2010.

DOCUMENT SERVED:

PLAINTIFF'S MOTION FOR SUMMARY
JUDGMENT

ATTORNEYS SERVED:
Michael D. Gaffney
Nathan M. Olsen
BEARD, ST. CLAIR, GAFFNEY, P.A.
2105 Coronado Street
Idaho Falls, ID 83404-7495

( v[First Class Mail
( ) Hand Delivery
( ) Facsimile
( ) Overnight Mail

1d~LJ
DeAnne caspers~
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